
December 3, 1999 

BY FEDERAL EXPRESS 

Docket Control Center 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, AZ 85007-2927 

Re: CNG Communications, Inc. 

DEC 0 6 1999 

TO WHOM IT MAY CONCERN: 

Enclosed for filing please find an original and eleven copies of a supplement to 
the Application for a Certificate of Convenience and Necessity of CNG 
Communications, Inc. This supplement is presented as a response to correspondence 
from Mr. Kevin Mosier. 

Please contact the undersigned should you require additional information. 

I JTS:mm 
Enclosures (as noted) 

Johb T i  Sessions 

ii 

411 University Street, Suite 1200 Telephone: ( 2 0 6 )  5 8 7- 4 04  0 
Seattle, Washington 98 101-25 15 I Facsimile: (206)587-4041 



Law Offices 

SESSIONS&@. 
A Professional Service Corporation 

December 3, 1999 

BY FEDERAL EXPRESS 

Mr. Kevin Mosier 
Economist II 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, AZ 85007-2996 

Re: CNG Communications, Inc. 

Dear Mr. Mosier: 

This is to supplement the application and tariff already filed with respect to the 
applicant captioned above. 

1. The technical capability of applicant to provide the proposed services is 
based on its retention of substantially all of the employees who successfully operated 
the system for over seven years while it was owned by MCVAmerican Television Relay. 
In addition, the executives responsible for the proposed services have considerable 
experience in telecommunications management as indicated by the resumes that 
accompany this submission. The facilities include tower and transmission sites. A 
listing of the sites located in Arizona accompanies this submission. The company is 
registered or is not required to register in California, Nevada, Texas and Colorado. 
Applications are pending in Arizona and New Mexico. 

2. Until September 2, 1999, applicant was a first-tier subsidiary of WesTower 
Corporation (“WesTower”). As such, it depended upon inter-company loans for its 
financing. A public company, WesTower’s public financial reporting accompanies this 
submission. Effective September 2, 1999, WesTower merged with Spectrasite 
Holdings, Inc. That company’s public financial reporting also accompanies this 
submission. As an operating subsidiary, applicant has developed accounting systems 
to report its results since May 1999, but full period, representative reporting is not yet 
available due to the reorganization. Consequently, applicant requests that the State of 
Arizona rely on the undertaking of its parent corporation. A copy of that undertaking 
accompanies this submission. 

3. Copies of the Certificate of Incorporation and Bylaws of applicant 
accompany this submission. 

411 University Street, Suite 1200 Te 1 e p hone : ( 2 0 6 ) 5 8 7- 4 0 4 0 
Seattle, Washington 98 101-25 15 I Facsimile: (206)587-4041 



Letter to Mr. Mosier 
December 3, 1999; page 2 

Please advise me of any further information you require. 

Yours very truly, 

JTS:mm 

J hn .Sessions v 
Enclosures (as noted on the “Index of Attachments”) 



INDEX OF ATTACHMENTS 
SUBMISSION OF CNG COMMUNICATIONS, INC. 

DECEMBER 3,1999 

1. Resumes of Key Managers 

2. Arizona Site List 

3. Form 10-Q of WesTower Corporation 

4. Form 10-Q of Spectrasite Holdings, Inc. 

5. Undertaking of WesTower Corporation 

6. Certificate of Incorporation and Bylaws of CNG Communications, Inc. 
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CNG COMMUNICATIONS, INC. 
RESUMES OF KEY MANAGERS 

CALVIN J. PAYNE, P. Eng. 

Calvin J. Payne is a co-founder and Chief Executive Officer of WesTower Corporation. 
Since inception in 1990, Mr. Payne has managed the company’s growth in his 
capacity as a director, officer and chief engineer. Mr. Payne has 22 years of 
experience in all aspects of the construction of steel communication towers. He was a 
construction worker and rigger in 1975, a field engineer in 1978, a design engineer in 
1979, engineering manager in charge of a tower company’s Australian operations in 
1983, and chief engineer of the same company’s domestic operations in 1988. Mr. 
Payne has engineered over 600 towers, including a 1,470-foot tower in Florida 
designed to withstand hurricane winds. Mr. Payne won a design award for a steel 
tower erected on a mountaintop site near the Alaskan-Canadian border that was 
totally enclosed in fiberglass to protect the tower and antenna from wind and ice. Mr. 
Payne has assisted in the writing of design standards for communication towers in the 
United States, Canada and Australia, and was an inspector of towers for Aramco in 
Saudi Arabia. He received a degree in civil engineering from the University of British 
Columbia in 1978 and an MBA from the University of Western Australia in 1985. 

KENNETH C. GEESLIN 

Kenneth C. Geeslin has been MCl’s Executive Director of Network Construction 
Services since 1996, having the responsibility of building the local and long distance 
network infrastructure for MCI. Mr. Geeslin has also been MClmetro’s Vice President 
of Engineering, Construction & Operations, Program Director of MCl’s FAA LINCS and 
Network Digitization Programs, Director of Microwave Engineering and Transmission 
Systems Construction, Senior Manager of Microwave Project Engineering and Mid- 
Atlantic Operations, and a Manager of Systems Field Engineering. Prior to joining 
MCI, Mr. Geeslin was a Maintenance Superintendent and JCS Exercise Planner for 
the U.S. Air National Guard, and a Communications Technician and Supervisor in the 
U.S. Air Force. Mr. Geeslin is a highly skilled executive with extensive management 
experience in the telecommunications field. He excels at establishing organizations, 
turning around failing situations, analyzing and fixing organizational and technical 
problems, writing and implementing standardized procedures, budgeting, instructing 
and managing the training of employees. He was educated at Ohio University, CCAF, 
PGCC and the Menninger Institute Executive Managerial Studies Program. 
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WesTower Communications 
Sites in Arizona 

Site Locations 

Tower Types 
G - Guyed; M - Monopole; TP - Telephone Pole; SS - Self-support; TBD - To be determined 

City Y Latitude 1 

AZO033 Buchanan Phoenix Maricopa SS 33-26-34 1 12-05-1 0 

ckeye E.S. Phoenix 33-1 5-39 1 12-22-1 1 

AZO008 Chloride Kingman Mohave SS 35-1 5-21 1 14-05-39 

002 Crown King Crown King Prescott S 34-1 4-04 1 12-22-05 

AZO01 1 .I Elden 1 Flagstaff aff G 35-08-48 1 1 1-21 -47 

AZOOl 1.2 Elden 2 Flagstaff Flagstaff SS 35-08-48 1 1 1-21 -47 

AZO01 1.3 Elden 3 Flagstaff Flagstaff SS 35-08-48 1 1 1-21 -47 

AZO007 Flagstaff Junction Jerome Yavapal SS 34-25-15 112-04-17 

AZO003 Greens Peak (Greer) Springerville Apache SS 34-06-35.2 109-34-28.2 

AZO012 

AZO01 3 

AZO01 4 

AZOOl 5 

AZO01 6 

AZO004 

AZ0017.1 

AZO01 7.2 

AZOOOl 

AZO006 

AZO009 

AZO031 .I 

AZ0031.2 

AZO01 9 

AZO029 

AZO030 

AZO020 

AZO021 .I 

AZ0021.2 

AZO005 

Heliograph 

Jacks Peak 

Keystone Peak 

Mingus Mtn. 

Mohawk Pass 

Mt. Ord 

Oatman 1 

Oatman 2 

Osborne Phoenix 

Peach Springs 

Phoenix ATR 

Pinal 1 

Pinal2 

Preston Mesa 

Seligman 

South Butte 

Telegraph Pass 

White Tanks 1 

White Tanks 2 

Willow Beach 

Back to WesTower Site Search 

Safford Graham SS 32-39-01 109-50-58 

Page Coconino SS 36-41 -53 1 1 1-37-49 

Tucson Pima SS 31 -52-37 1 1 1-1 2-55 

Jerome Yavapal SS 34-24-44 1 12-04-1 3 

Dateland Yuma SS 32-43-36 1 13-44-47 

Phoenix Maricopa SS 33-54-1 9.5 11 1-24-31.6 

Gila Bend Yuma SS 33-03-04 1 13-08-07 

Gila Bend Yuma SS 33-03-04 1 13-08-07 

Phoenix Maricopa SS 33-29-1 3 1 12-07-22 

Peach Springs Mohave SS 35-1 4-28 1 13-1 3-48 

Phoenix Maricopa SS 33-29-39 1 12-07-05 

Miami Gila SS 33-1 6-57.2 1 10-49-1 6.7 

Miami Gila SS 33-1 6-57.2 1 10-49-1 6.7 

The Gap Navajo SS 36-21 -31 1 1 1-1 2-1 1 

Seligman Coconino SS 35-21 -44 1 12-57-1 3 

Chino Valley Mojave SS 35-02-02 1 12-25-45 

Yuma Yuma SS 32-40- 13 1 14-20-07 

Phoenix Maricopa SS 33-34-03 1 12-33-33 

Phoenix Maricopa SS 33-34-03 1 12-33-33 

Kingman Mohave SS 35-26-19 114-18-49 

Elevation 

8575 

( f t . )  

1090 

1157 

6355 

7680 

9250 

9250 

9250 

7658 

101 26 

10080 

6460 

6352 

7700 

557 

7090 

1770 

1770 

1026 

591 0 

1153 

7900 

7900 

6690 

6245 

4890 

7 565 

4366 

4366 

3452 

160 Available Nc 

140 In Developn 

100 Available Nc 

40 Available Nc 

190 In Developn 

120 In Developn 

65 Available Nc 

160 Available Nc 

20 Available Nc 

80 Available Nc 

50 Available Nc 

80 In Developn 

80 Available Nc 

50 Available Nc 

100 Available Nc 

200 In Developn 

120 Available Nc 

60 In Developn 

78 In Developn 

50 Available Nc 

120 In Developn 

100 In Developn 

95 Available Nc 

75 Available Nc 

40 Available Nc 

100 In Developn 

Download the site locations listed above 
(For your convenience, you can save the information to disk or open it in a spreadsheet program such as Microsoft Exc~ 

h t t p :/ /ww w . w es t owe r .  c o m/p u b I i c ls  i t e s/s i t ese  a r c h . a s p? s t a t e = A 2  & t y p e = s tat  e & o u t p u t =t a b I e Page 1 Of ' 
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----- BEGIN FKcK42Y-- MES?m----- 
m-?Lpe: 2001,MIc-CzFAR 
Grig-inator-m: w=hmsterfh.w.sec.gov 
Grig-inatOr-IGy-~tric : 

KC-Info: RsA-MDs,RsA, 

~ Y E J J Q B Q I C A ~ ~ I B & R ~ X Q ~ A W ~ ~ ~ G ]  1vi~iz3xmZv3dlwen 
l"7- ' cm.g5SLw3P6&D3tde~7zlT+~~~ 

I n L M i O C l C S ~ / d 1 ~ / ~ 7 P A Z  
M + i m f l m 7 5 l u ~ / ~  

< s E c - ~ 0 0 0 1 0 3 6 0 5 0 - 9 9 - 0 0 1 7 9 1 . t ~ t  : 19990824 
<sEc-HFADER>0001036050-99-001791.~.~ : 19990824 
pccEssIcNIum3ER: 0001036050-99-001791 
cDvFoRMEDSlE4ISSIcN'IYPF,: 1O-Q 
EuETJIC CccZplENT COLWT: 2 
CONFclRMED PERIOD OF REOKI': 19990630 
FlLEDFSOFIXIE: 19990823 

m: 

vJFslmmccWp 
0001043274 

SEC m: 
SEC FILE iWM3ER: 001-13491 
FIlMiuIMaER: 99697884 

msINEssAIHwFss: 
SIREEr I: 
CITI: s3IlTlE 

2001 6M AVENUE SLETE 3302 

sz4TZ: w 
ZIP: 98121 
EUSINESS EKET3: 2064410334 

PmILxmESs: 
SIREET 1: 2001 61H AVENUE SJDE 3302 

U.S. -AND Examm m S s 1 m  
Vhshiqton, D.C. 20549 

FORM 1O-Q 

CCBNISSICN FILE "BiX 1-132963 

wmlmERCORP3XTm 
(m of registrant as specified in its charter) 

wJ.am=m 1623 91-1825860 
(S ta te  or jurisdiction (Prirm-YStandard (I.R.S. mployer 
of m r p r a t i o n  or Industrial Classification Identification U) 
Oqmizatian) C& Mnrs3er) 

west- Corpration 
2001 6th A v a ~ ,  Suite 3302 
Seattle, Wshirgton 98321 

(206) 441-0334 

(?&cess and telepkne rnmter of principal scecutive offices and principd place 
of b-lsiness) 

http:llwww.sec.govlArchlvesledgarldatallO43274lOOO1O36O5O-99-OOl791.txt Page 1 of 15 

http://w=hmsterfh.w.sec.gov
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(1) f i led dl rwrts required to  ke f i led by Secticm 13 or  15 (d) of the 
rxchangeJ=tdJIiwthe- ' 12 mths ( or  for such shorter pericd 
that the registrant was required t o  f i l e  such rcgvrts), and 

has k e n  subject to such f i l w  rquirmsnts for the past 90 days (2) 

AppLIcaBLE my TO coFmmTE ISSUERS 

State the rnurker of shares autstandirag of each of the issuer's classes cumrm 
equity, as of the latest practicable date: 

8,559,635 as of August 16, 1999 
QPIp 

INDM 

aAELD 
<S 
PART I - FINmzmL JiVmRwmON 

m 1 - uIamrrED rxnmNsm - 
FlmmBL- 
Cordmsed cca7solidated Balance Sheets 
at June 30, 1999 (UMUdited) and -taker 30, 1998 

unaudited Cadens& Consolidated Statmst-ts of operations 
for the three and nhe mth pricds ed& June 30, 1999 and 1998 

Unaudited condensed Consolidated S t a t m t  of Stodcbolders' mty 
for the nine mth mod ended June 30, 1999 

UMUdited condensed Cansolidated Stat-ts of Cash F l m  
for the nine mth p i c d s  ended June 30, 1999 ard 1998 

Notes  to the unaudited Ccoldensed Cansolidated F k i d  S t a t m t s  

ITEM 2 - M W " T ' S  DIscusSION AND ANALYSIS 
OF FINRCIAL coNDITIc%J AND RESULTS OF OPERATIONS 

ITEM3--AND-DIn 
AeovTIaRmrRIsK 

PART I1 - OIHER TImRmrIm 

I T E M l - L E a L P F i E E E D l X s  

ITEM 2 - I N  SKWCIWS AND USE OF pRccEEos 

I T E M 3 - D E F a L T L T s u p C N ~ o R ~  

ITEM 4 - SXENESIcN OF PWlTFRS TO A VOTE OF SEJXWlY HJLDERS 

ITEM5-oMERJiVmRwmON 

ITEM 6 - EXHBITS AND REFORTS ON FORM 8-K 

SI- 
</- 

-2- 

~ t c w e r  Corporaticm and sutsidiaries 
Ccdemed Cca7Solidated &lance Sheets 

A t  June 30, 1999 and S E p t d X r  30, 1998 

June 30, 
1999 -------------- 

cxlmmrAssErs bI?aLdited) 
<S e 
cash and cash equivalents $ 4,204,000 
kcwnts receivable, net 20,506,000 

billings an uncarpleted contracts 6,758,000 
Inwntory 3,133,000 
Related party advances and receivables 419,000 
Incare tax receivable 220,000 
other current assets 1,744,000 

Total current assets 36,984,000 

costs and estilrated eanrings in excess of 

--------_----- 

http://www.sec.gov/Archives/edgar/data/1043274/0001036050-99-001791 . t x t  

3 

4 

5 

6 

8 

13 

16 

S E p t h  30, 
1998 ------------- 

e 
$ 9,331,000 

U ,289,000 

5,078,000 
2,151,000 

956,000 
220,000 

1,203,000 

32,228,000 
------------- 

Page 2 of 15 
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50,217,000 

26,992,000 19,721,000 

2,771,000 

$62,294,000 

r n I L z r I E 3 A N D s r c m K J ~ ' ~  

cumENrLvLBIL;rT?Fs 
Trade accamts payable 
other current liabilities 
Billings in excess of costs and estirrated 

Incare taxes payable 
Deferred incare taxes 
Stodcholder advances and notes m e  to  related parties 
Note payable 
cwrent p r t i a n  of lcng-tm debt 

earnings an uncarpleted contracts 

and capital lease obligations 

Total current l i ab i l i t i es  
I L 3 ? & m ~ A N D ~ I T A L L F A s E  

OELIWcNs, excluding current p r t i cm 

l x F E R R m n m  

Total l i ab i l i t i es  
-AND- 

s - iOx-Drn '  Epurry 
Camon stock ($.01 par value, 25,000,000 and 10,000,000 
shares authorized, 8,562,000 and 7,047,000 &ares issued 
and outstardhg a t  June 30, 1999 and septarsw 30, 1998, 
respectively) 

Retainedearnirags 

pd3itimal pid-in-cqital 
Acclarulated other carprehensive loss 

Total StcC!kblders' €quity 

T Y A L I r n i L r r I E s A N D ~ ~ ' E p u r r y  

$ 8,374,000 
1,909,000 

1,586,000 
2,450,000 

395,000 
154,000 
68,000 

1,576,000 

16,512,000 

57,059,000 

2,977,000 

------------_- 

$ 7,053,000 
2,810,000 

1,435,000 
2,116,000 

428,000 
228,000 

1,089,000 

2,419,000 

17,578,000 

14,991,000 

2,962,000 

-------______ 

76,548,000 35,531,000 

85,000 70,000 
39,818,000 22,610,000 

(237,000) (581,000) 
4,118,000 4,664,000 

43,784,000 26,763,000 

$ 120,332,000 $ 62,294,000 

---------_____ _____________ 
------------_- ___--________ 

- 

see notes to these financial staterents 

-3- 

wt- corpratian and Sutsidiaries 
m a d i t e d  ccaajensed Cansolidated Stat-ts of Qxzations 
Three and N i n e  Mmths ended June 30, 1999 and 1998 

N i n e  Mths 

June 30, 1999 

0 

$ 68,455,000 

48,418,000 

R-d& 

------------- 

Nine Mmths 

June 30, 1998 
hded 

Tfiree Mmths Tlree Mmti-ls 
hded EiKM 

June 30, 1999 June 30, 1998 

0 0 

$ 25,184,000 $ 12,637,000 

17,688,000 9,609,000 

-------______ ----------__- 
0 

$ 35,995,000 

26,659,000 

20,037,000 

U, 385,000 

2,537,000 

1,596,000 ----_-------- 

4,827,000 

407,000 

250,000 

1,078,000 146,000 

2,519,000 3,852,000 (229,000) 992,000 

41,000 
75,000 

(31,000) 

85,000 

220,000 
152,000 

(2,051,000) 

157,000 
187,000 

(103,000) 

(1,679,000) 241,000 

1,077,000 840,000 4,093,000 
Page 3 of 15 h t t ~ : / / w w w . s e c . a o v / A r c h l y 8 8 / 8 d g a r / d a t a / 1 0 4 3 2 7 4 / 0 0 0 1 0 3 6 0 5 0 - 9 9 - 0 0 1 7 9 1  . t x t  



(503,000) (2l3,OOO) (1,386,000) (1,27O,OOO) 

$ (1,692,000) $ 864,000 $ (546,000) $ 2,823,000 
----___ - _-____ - - ~ -  

accarpanyirag notes to  these fin3nCj.d statarpslts 

-4- 
-G?%.B 

w e ~ t m e r  Corpration and sutsidiaries 
Unaudited Corfhsed Consolidated S t a t m t  of Stockholders' wty 

June 30, 1999 

aAEE+ 
, ccAeT?cEb 

<9 
EALWKX, mtmker 30, 1998 
Net loss 
Foreign currency translatian 
ad . ju smt  

Total  carprehensive loss 

h r c c e e d s f r a n ~ t s a n d  

S t d  issuances for 

S t d  -tion - 
EALWKX, June 30, 1999 

<I- 

opticms exercised, net 

lxlsiness aquis i t icms  

1,112,000 11,000 8,868,000 

403,000 4,000 8,280,000 
60,000 

~ e e  a- notes to  these financial statmts 

wstmer Corpratian and sutsidiaries 
Unaudited C- Consolidated S t a t m t s  of cash Flum 

N h e  Pbnths €d& JUne 30, 1999 and 1998 

1999 

Acawlated 
othercan- 

Retained prehensive 
Famirgs mm (loss) 
--------- -_-_________ 
CD 0 
$4,664,000 $ (581.000) 
(546,000) 

344,000 

CCXW 
prehensive 
mm (loss) Total 

CD 0 
-------_____- -_--- 

$26,763,000 
$ (546,000) 

344,000 

1998 ___________ _-------_____ 
e CD 0 
CASHFKMOPFSATDGZXTMTES 

Pajustrents to  m i l e  net inmre (loss) to 
Net incan2 (loss) $ (546,000) $ 2,823,000 

net cash fran operatirq activit ies 
repreciation and amrtizatian 2,537,000 407,000 
Gain cm sale of assets 
Ncn-cash interest and f j n a n c ~  wpsme 361,000 142,000 
FaInhgs f r a n  equi ty  i r n r e s m t  (142,000) 

(125,000) 

Stock carpensaticm eqense 60,000 55,000 
Chqes in cpxating assets ard liabilities, 
net of effect of acquisiticms 
Acanmts receivable (3,609,000) (646,000) 

cm uncarpleted mtracts (1,680,000) (1,138,000) 
Irrventory and other current assets (1,333,000) (867,000) 
other assets 13,000 

Bill-  in excess of costs and estirrated d 

costs ard estimated earnings in excess of bill* 

Trade amen?ts payable 647,000 109,000 

cm unccrrpleted mtracts 151,000 141,000 
other current liabilities (1,023,000) 19,000 
Dxxm taxes payable 334,000 1,280,000 
CUrre-lt and deferred inccrre taxes (18,000) (57,000) 

Net cash f lum (used in) provided 
-________-_ -__----_---- 

ht tp : / /www.sec .gov /Arch ives /edgar /da ta /1043274 /0001036050-99 -001791  . t x t  

$ (202,000) (202,000) 
___---- 

8,879,000 

8,284,000 
60,000 

$43,784,000 
----------- 

Page 4 of 15 
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"3 "I----^--- 

C F s I F L c x J s r n l i W F s m m ~  

in other assets 
Cash paid for acquisiticms, net of cash acquir& 

purchases of p?mprty and €quimt 
proceeds fran sale of assets 

Net cash f l w  used in investing activities 

(6,583,000) (1.474,OOOI . .  . . 
(2; 700; oooj 
(37,422,000) (1,4OS,OOO) 

C F s I m m ~ ~ p I - T I v I T I E s  
proCe3.s fran stcck ismances, net 
Redarption of p r e f d  stcck 
proceeds fran lca7g-tem-l debt 
Fsgaymmts t o  related parties 
Fsgaymmts f m n  (advances to) related parties 
Ek3- (replywnts) on line of credit, net 
proceeds fran d t  fac i l i ty  
Distrikutions to  stcddmlders of acquird 

mksidiaries prior to acquisition 
Pdditions to financixg casts 
F&gaywnts of la-g-twnl debt 

Net cash flcw fran financirg activities 

EFFE13TOFExu-mmm 

N E T I i - C R m s  uxmmsE) IN 

cAsHANDcAsHE1;xIIvALENIs 

c=-fmc=-f4Lrm=Ms. 
J of perid . .  

4- 

8,878,000 8,934,000 
(150,000) 

1,207,000 15,884,000 
(2,080,000) (1,972,000) 

696,000 (101,000) 
(1,871,000) (245,000) 
41,600,000 

(2,800,000) 
(490,000) (349,000) 

(2,140,000) (476,000) 

45,800,000 18,725,000 

39,000 28,000 

----------- -________--_ 
----------- -__________- 
----------- -_-_-__----- 

(5 I 127,000) 18,332,000 

see notes to t %e financial statmeats 

-6- 

h k s t w  Corporation and suhsidiaries 
&audited C-d Ccolsolidated Staterent of Cash Flows 

Nine Mcnths avled JUne 30, 1999 and 1998 

0 
$ 4,204,000 $ 20,080,000 --- --____ 
I______ 

.%e a- notes to  financial stat-ts 

-7- 
< P x D  

Westower C o r p r a t i c m  and suhsidiaries 
Notes To UMUditd Cordens& Ccolsolidated Financial Staterents 

Note 1 - Basis of presentation 

W e s t o e r  Corpration !the "C-") designs, b i l d s  and rraintains wireless 
cammications tmnsru tting and receiving fac i l i t i es  for providers of wireless 
cammications sezvices. l%e ccrrpany also cms and leases cammications taers. 
The c n p n y  opemtes thmlgbut  the U.S. and CaMda. 

% unaudited cor&ns& ccawlidated f-ial stat-ts and notes thereto at 
June 30, 1999 and % p t e  30, 1998 (audited), and for the three and nine 
mths ~JxW. June 30, 1999 and 1998, reflect the Cct- 28, 1997 mer with 
Western Mecan Construction LM., an Averts aqmrat ian,  the i%y 29, 1998 
mer with MJA Cannmicaticms Corp., a Florida corporation, and the August 31, 
1998 mtya with S t a x b y  Services, Inc., a Tevas mrpraticm. All Carpanies 
h i m ,  fabricate and canstruct wireless transru ' t t h  and receiving fac i l i t i es  
and shelters for cannmications providers. The Ccnwny issued 835,000 shares of 
its ccrm~l stock for all the annrm shares of %stem "elecun Construction Ltd., 
397,000 sh%es of its annrm stcck for a l l  of the ccmpcn shares of MJA 
Ccnnmicaticms Cow., a d  544,000 shares of its ccnmm stock for  all of the 
Ccmnrm k e s  of Stz3dky Services, m. All of these m=rge?3 w x e  acCuLmM for 
as or  similar to a pmlirg-of-int-ts. 

On Oct- 27, 1998, the canpany cbrigd its fiscal  year-end fran Fehxicy 28 to 
S e p t e  30. All prior infomation has h e n  restated to ccolform w i t h  a 
%ptmhr 30 year end. 

'he accarparrying unaudited ccoldensed c m l i d a t e d  financial statmts kve keen 
prepared in acrordance w i t h  generally accqfced a c m t i n g  principles for interim 
fir!ancial rqpr th  and in accordance w i t h  the hstructicms for  Fom l O Q  arad 
Article 10 of Regulation S-X. k w ~ l y ,  they do not include all of the 
i n f o m t i a n  and disclosures nonrally required k y  generally accepted ac-ting 
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vhich are, in the opinion of mmgemnt, ~cessazy for a f a i r  presentation of 
results for interim pericds. Results of interim pericds are not necessarily 
indicative of the results t o  te W t e d  for a full year. These UMUdited 
cco7dawd cansolidated financial statermats s k d d  ke read in cunjunction with 
the consolidated financial stat-ts for the seven-mnth 'h-amition p e r i d  
ended % p e  30, 1998 ard the notes thereto inchkd in the Carparry's Form 
10-m. 

Cansolidation -- Ihe consolidated financial statermats include the a c m t s  of 
the carpany and its wholly d darestic and CaMdian skeidiaries. kvesiner~ts 
in subsidiaries i n  vhich the carpany exercises significant influence ht vhich 
it dDes not mtrol are accounted for using the quity rretbod. n-mestmnt in a 
60% d aff i l ia ted c a p q  is accounted for on the q i t y  mtkd of 
account-. The Carparrr.'S equity (loss) earnkgs fran this irnrestrrent dui.rKJ the 
three ard nine mths er&d June 30, 1999 vas $(83,0001 and $142,000, 
respectively, vd-ich has ?xen included in other incnn=. All raterial int- 
accounts and transactions have k e n  elimimted in  cansolidation. 

Foreign Currency Translation -- A l l  asset and l i ab i l i t y  ac-ts of CaMdian 
qerations are translat& into U.S. dollars at CzlzTent m e  rates. ~evanres 
and 
Foreign c y x y  translation adjustmznts are r€wrted as a carpanent of 
cap&-msive l~xcre ard stcckhol&rs' quity in the cansolidated balance sheet. 
Eahi-ge gains and losses fran foreign cxrrenq transactions are included in 
inwre currently. 

Use of Esth.tes--%e prepration of financial staterents in cmfonnity with 
generally accepted accounting principles rcqires mmgawnt to rrake estimates 
and assunptions tbat affect the ammts reprted in the unaudited cmdensed 
consolidat& financial stat-ts. Escnrples of estimtes subject to p s s i b l e  
revision based qon the o u t c m  of future events include costs and estirated 
wmirgs on uncarpleted contracts, depreciation of property a d  e q u i w t ,  
accIued incare tax l iab i l i t i es ,  ard plrcbase price allocations for acquisitions. 
Actual results could differ fran tbose esthtes. 

Reclassification -- C e r t a i n  prior year ammts have M reclassified to c d o m  
to the current year presentation and did not irrpact previously reported 
stockholders' U t y  or cash flow. 

Note 2 - -tory 

Inventory is stated at the 1- of cost ard estirmted net realizable value 
us- the first-in,  f irst-out mtkd. -tory consists of raterials purchased 
for future construction not associated with specific jobs. 

are translatedusing the average a c h q e  ra te  dui.rKJ the period. 

-8- 
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Note 3 - pmperty And Equimt 

propeay and quimt consists of the fo l lmiw:  

June 30, 
1999 

$ 1,883,000 
4,016,000 
2,851,000 

37,479,000 
1,840,000 

161,000 
3,534,000 -------_--- 

51,764,000 
(2,878,000) 

48,886,000 
Lard 1,331,000 

$50,217,000 

Less acclnnilated depreciation ard arrprtization ----------- 

----------- 
~~ 

% p t e  30, 
1998 

$ 1,795,000 
2,540,000 
1,580,000 
1,401,000 

943,000 
81.000 

------------- 

In Fekruaq 1999, the Carparry carpleted the acquisition of certain 
Camunicaticms tcws m2er antract in D x a k e r  1998, at an aggregate cost of 
-tely $17 million. In 1999, the carpany carpleted the acquisition of 
certain d c a t i m  tcwrs m2er ccgltract in SqZeker 1998, at an aggregate 
cost of -tely $15.5 million. 

Note 4 - Frquisiticms 

rxlrirg the nine m#s enzld June 30, 1999, the C c n p m y  cmsmmted the 
f o l l w  transactions vhich wsre accounted for 
acccuntirg, and accordjrgly, the operating results of the acquired entit ies have 
keen includsd in the consolidated operating results since the date of 
acquisition. 

Q1 Cct- 30, 1998 the carpany carpleted the acquisition of Teletrcnics 

the px-chase rre- of 
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e z i x q i q  apraximtely 188,000 shares of ccz~~lc~l s'tock valued at -tely 
$3.8 million, based an the plblicly traded price, $1.8 million in cash, 
inc1dck-g distrhtions payable to f o m  shareblders in the a m m t  of 
$800,000, ad the assmptim of Certain liabilities, for all outsizrdirg shares 
of 'Metrrmics. The acquisitim was accounted for usiw the purchase mthcii for 
biness -tions result- in goocbyill of -tely $5.0 millim. 

ctl iibvahr 10, 1998 t k  Carparry carpletd the acquisition of SLnmit 
ccnmmications, LLc ( "sumit"), a Mississippi limited liabiliw carpany &ich 
engages in operations similar to tbDse of the Carparry. The acquisition GCSS 
effected by exchgmg ' -tely 200,000 shares of ccrmrrm stock vdlued at 
qpmxkitely $4.1 millian, based on the plblicly trackl price, $4.4 million in 
cash, and the asslnrptian of certain liabilities, for all n d x m h . ~  'p intmts in 
SLnmit. The former mtkers of SLnmit I M ~  also receive an additid 100,000 
shares of ccm~an stock, based on certain perforrrance criteria durirg the three 
years followirq the date of acquisition. The ampisition was a-td for us- 
the plrchase mthcii for biness ca&inations resultkg in goocbyill of 
-tely $8.0 million. 

ctl ~etmEry 4, 1999 the cclrpany carpleted the acquisitian of Qpress Redl Estate 
services, Inc. (iiCypress"), a Florida corpratim. The -sition GISS effected 
by- -tely 15,000 shares of cumwn stock v a l a  at 
-tely $424,000, based an the plblicly traded price, for all outstarding 
shares of cypress. The f o m  shareholder of CLpreSs m y  also receive additid 
shares of ccrmrrm stodc, based an the rnmker of tCx??m, m t  to exc& 1,000 
tmers, acquired or cunstructed by the C c n p n y ,  subject to certain limitations 
and restrictions. The m s i t i m  was a c c m t d  for uskg the purchase mtkd 
for biness &inations with &tantially a l l  of the purchase price allccated 
to gtx&ill. 

Ca FetmEry 26, 1999 the Carpany ccrrpleted the acquisitim of Teleanmmicaticols 
R. n3vid ("R. -d), a @ekec, Canada which engages in mations 
similar to h e  of the Carpany. The aaqusitian was effected by exch3ngirag 
-tely $330,000 in cash, and the asscmptian of certain liabilities, for 
a l l  outstadirg shares of R. hvid. ?he acquisitian ms accounted for us- the 
purchase ~ t k d  for hiness &inatims resulting in goocbyill of aproximtely 
$350,000. 

-9- 
CPPIP 

The follcxving is a sumpary of all consideratian e-hmqed for acquisitims that 
were accounted for as pxcbses: 

Shares issued 

value of shares 
cash 

N h  l&mth.s 
Fr&d 

June 30, 
1999 ----------- 
403,000 

$ 8,284,000 
6,583,000 

Total plrchase price $14,867,000 ______ 

The assets ad liabilities of the acquired entities - ream at their 
estimtd fair mket ~ L E S  at the dates of acquisition. ?he initial 
allocations of fair mrket values are preliminary 4 are subject to xljusmts 
during the first year followirq the acquisition. The initial allocations as 
f o l l m :  

June 30, 
1999 

~ - ~ m = . = e n t s  $ 136,000 
Tarqhle assets 5,084,000 
Goodwill 13,825,000 
Liabilities assurd and deferred tax liabilities (4,178,000) ----------- 

Total prd-ase price $14,867,000 _____ 

Included in the cp=ratirg results for the three ad nhe  mi%^^ ended June 30, 
1999 are revenues of $5,273,000 and $14,552,000, respectively, and operat- 
inCare of $668,000 and $2,028,000, respectively, f m  the dates of acquisition. 
M l l  is generally mrtized over a 20 year perid. 

Wte 5 - Intaqible Assets 

-tangible assets consist of the followirq: 

June 30, Sept- 30, 
1999 1998 --_--______ ---------___ 

Goodwill $27,864,000 $14,039,000 
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M s  amwulated arcortizatim 

P b b t e 6 - O t k r A s ~ e t s  

assets consist of the follcwing: 

-its on tacer purchase mtracts 
Wty h m t  in joint venture 
other ncolcurrent assets, net 

355,000 219,000 

28,219,000 19,919,000 
_____-_____ -------_---- 

(1,227,000) (198,000) ----------- ----___----- 
$26,992,000 $19,721,000 --- - 

June 30, 
1999 ------___-- 

$ 1,176,000 
1,189,000 
3,774,000 

$ 6,U9,000 

-10- 
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mirg the nine mths ended June 30, 1999, the Ccrrpany paid apprmdrrately $1.2 
million as -sits to acquire a d d i t i d  t-. wty invesmt i n  joint 
venture represents the carpany's cash i n v e s m t  aid the Ccrrparry.'~ &ty 
eanirgs f m  this invesmt 

Note 7 - Lmg -Term Debt 

Ixlrirg the nine mths ended June 30, 1999, the Carpany brraod an aggregate 
$41.6 million wider its credit fac i l i ty  with Bank Bos'um N.A. As of June 30, 
1999, the effective interest rate on brrmirgs ur&r the fac i l i ty  v a s  
-tely 7.75%. The Carpany b d  an additicmal $8.0 millian uder the 
fac i l i ty  subsequent t o  June 30, 1999. The faci l i ty  is collateralized by 
subtant ia l ly  all of the Carpany's assets. A t  June 30, 1999 the Carpany was in 
carpliance with all of its covenants with the scceptian of certain financial 
ra t io  -ts related to  cash f l w .  The Carpany has received a uaiver fmn 
the lerders waivicg the ri&t to  daMnl rqqnnznt as a result of the violatian. 

Note 8 - Camw Stock 

QI Octobsr 15, 1997, the Capmy issued 1,200,000 shares of camm stock and 
1,380,000 warrants to  plrchase ccm~n stock in a plblic offerirg. The C a p m y  
receivedprcceeds, net of costs, of $7,493,000 fmn its plblic o f f e r h .  mirg 
the nine mths ended June 30, 1999, the Carpany received net prcceeds of 
$7,291,000 on the exercise of 819,000 warrants, at $9.00 per share of camm 
stock. In addition t o  the waxants noted a3xnre, &irg the nine mths ended 
June 30, 1999, the Carpany's urderwriters exercised warrants, issued in 
ccnnectim with the C w ' s  initial plblic offerirg, resultirg in the Carpany 
receivirg $1,123,000 on the exercise of warrants to plrcbase 162,000 shares of 
amran stock at $9 per share. A t  June 30, 1999. there here -used warrants 
t o  plrchase -tely 79,000 shares of mrmpl stock held by urxkwri ters. 

Pbte9-Earnirags (LOSS) pershare 

The mmratos and denanu7a ' tors of basic and fully diluted earnings (loss) p r  
share are as fo1la-s: 

CIllBLD 
CaFTIaW 

<9 
Mnnemtor - Net incare (hss) as reporteed 

-tor - wight& average nmbr of 
shares cuts-: 

&sic w=ightd average 
rnmker of *€s 

Effect of dilutive stock 
options and. warrants 

Diluted Wsighted average 
nunker of shares 

</?aBLD 

8,525,000 6,356,000 

431,000 ------------- ----------- 

8,234,000 

8,525,000 6,787,000 8,234,000 ---___ ______ -________ _____ 

For the three am3 nine mths ei-ded. June 30, 1999, all potential amran shares 
were excluded fran the wrpltation of diluted earninp (loss) per shre because 
inclusim would have h3d an anti-dilutive effect an earnings (loss) per share. 
For the three mths e d d  June 30, 1998, shares associated with canvertible 
debt m e  excluded fran the cmpAation of diluted 9 per share because 
inclusian w d d  have had an a n t i d l u t i v e  effect m earrmps per share. A l l  
other potential mrmpl shares have ken included in  the &luted earnings per 
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Note 10 - Szgmmt M o m t i o n  

-11- 
e- 

% Ccnpmy's operatians are cmprised of a mker of camunication t5.4=r 
canstruction ent i t ies  that were recently accpird. Wile -t assesses the 
operatirg results of each of these entit ies s-tely, as these entit ies and 
its existing opera t ias  exhikit similar financial pxfonnmce and have similar 
eccnnlic ~ t e r i s t i c s ,  they have teen aggregated as ane Segm-it. 

'lke following table .sumxizes amtract and other revenues and lorq-lived assets 
related to the respective camtries in which the Ccnpmy operates. 

CITIBID 
-m 

Totdl united states Canada 
--------------- --------____-___ _______-____-_ 
0 0 0 

$68,455,000 $52,658,000 $15,797,000 
$50,217,000 $43,574,000 $ 6,643,000 

As Qf and for the N i n e  Mmths IWe3 June 30, 1998 

<9 
Cantract and other Revernes 
--lived Assets 
</mPLD 

Total united states Canada --------------- -------____-____ ____________- 
0 0 0 

$35,995,000 $19,206,000 $16,789,000 
$ 4,854,000 $ 1,251,000 $ 3,603,000 

Img-lived assets are cmprised of property and quiprent and exclude i n m l e  
assets. 

Note 11 - Wx~er of the Ccnpmy 

Cm my 15, 1999, the Carpany entered into a definitive agremmt w i t h  
Spectrasite Holdirags, ET. (spectrasite), mder vhich Wtazcz w i l l  msrge w i t h  a 
sulcsidiay of Spectrasite. As of, and for the three mths erd& June 30, 1999, 
tlae Ccnpmy had incurred -tely $1.5 million in related to  the 
mxger. U d e r  the terms of the agreerent, W e s m  shareholders w i l l  receive 
1.81 shares of Spectrasite onnwn stock for each West- share. The rrerger is 
subject to the 
regulatory agencies as -11 as other CustaMlry closing ccolditicms. In the event 
the merger is not cmsmmted, the Carpany may te obligated to  pay a $12 millian 
tenninatim fee plus Spectrasite's eqenses. The proposed merger is to ke 
cansidered a t  a special m t i n g  of WeStmer  shareholders an Septaker 2, 1999; 
Inever, there cankeno assurance that therwgerwill ke ccp7sumMted. 

-12- 

of Westcwer's sha reba lk  and the mropr i a t e  

e m  

TIEM 2-MAwIQMENT'S DISCUSSICN AND AWLLYSIS OF FlWUZJX 
CC" AID REsI)LTs OF 0PFBPTICN.S 

F 0 F m F E - m -  

Stat-ts amtaind herein that are not historical facts are fomxd-looking 
staterents ( " foruard- loow stat-ts") within the m3aning of Sectim 27A of 
the Securities Pct of 1933, as anrxded, and Section 21E of the Securities 
Exchrge Fct of 1934, as anrxded, which are htaded to ke covered by the safe 
W r s  created by those sectians. Such f o m x d - l o o w  statenmts are 
necessarily estimtes reflectirg the test j-t of the Cmpmy's  IMnagerent 

NLpnt jn€omtion and involve kmxm ard UnlaWMl risks,  
=ies and other factors ~ c h  may cause the actudl results, p e r f o m  
or  achievarents of the conpany, or h i s t r y  results, to ke mte r i a l ly  different 
f r an  any future &ts, performance or achievarents expressed or h l i e d  by 
such forusrdlwking stat-ts. Such risks, unoertarn ' ties and other factors 
include, hlt are not limited to, W e  set forth in the m ' s  Annudl mrt 
on Form 10-KSB for the transition @d ended SepterkEX 30, 1998 and 
fmn t k  to timz in fil ings rmd.e by the Carpanywith the Securities and 
Ezcbrge Cannissim. These risks, uncertainties and other factors a d  not te 
canstrued as Smaustive and the conpany does not mderbke, and specifically 
disc~airrs any obligatim, to @.ate any fomxd-looking statmts to  reflect  
c m w x a e s  or unanticipated events or circvmstances after the date of such 
statglmts. 

GFmmLlANDaMP€!NYs-mAlzx 

Historically, wtcxer corgoratim and its subsidiaries (the " C a p m y "  or 
" h ~ ~ t m ~ ' )  prirsi@ly has teen w e d  in tuilding tmers for wireless 
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assets. &le the carpany ccmtimes t o  provide infrastructure building and 
jxplmtatim services t o  wireless carriers, the m ' s  focus has tsn 
directed inaeasingly ta.aId developing sources of recurring reveroles, 
specifically lxildirg taers for its am ac-t (build-to-suit) , a w i n g  
tuexs frun carriers ard other amas, rraximizirq revemes fran existing tmers, 
and a- into lcng-tenn -ter?ance cmtracts w i t h  other t- cmp7e~s. 'Re 
carpany's focus on sources of recurring 7 is intended, in part, t o  
capitalize on recent trends b several carriers vim have begirn to evaluate 
qpxhJnities t o  outsource the umershl 'p and operation of their wireless 
infrast~~~ture either by selling their existkg tm sites t o  idqxnkn t third 
party toer c~ners and operators, dm d d  then lease toer space back t o  the 
carriers, and/or enterirq into IIlild-to-suit m - t s ,  whereky an 
jr&pdent third paay lxilds, cwns and leases tmers  t o  the wireless carriers, 
often w i t h  rmltiple t-ts on any given t-. 'Re Ccrrpany Mi- that its 
historical carpetency of t- design and construction rakes the Carpany cole of 
the leadirag &dates for carrier cutsourciw. 

The Carpany kelieves mnirg taers and leasing t- space to wireless carriers 
and other users w i l l  provide mre stable 1q-ty1 
addition to the CaqXmy'S plan t o  plrsue ties to a& existing sites 
mj tckrrers f r u n  carriers seeking to outsource their wireless infrastructure, the 
carpany m i e v e s  that, a t  the present tirre, utilizing its infrastructure 
hilding and -1-tation resources t o  construct tckrrers for its am accmmt is 
a mre ccst-effective mtkd of eqmxbrg ' its portfolio of d taers. & the 
f i r s t  f iscal  guarter of the f iscal  year e w t e  30, 1999, the C m  
kgan focusing on qpxtunities to provide sources of recurring revenues. 'Ihe 
C a p m y ' s  build-to-sit progrmn offers a turnkey solution t o  wireless carriers 
and is designed to r&me carriers' capital &tures and overhead asscciated 
w i t h  the traditicmal ~ t h x k  of aquirirg and aming their wireless netGlorks. As 
of August 13, 1999, a p h t e l y  300 tckrrers were under written o r  oral 
canniinmts frun four wireless carriers. In addition t o  the taers subject t o  
bui ld- to-s i t  cannitrrpnts, as of August 13, 1999, the Carpany d o r  had 
mtracts to acquire 215 tmers. There can ke rm assumnce that the Carpany w i l l  
successfully enter into a d d i t i d  significant IIlild-to-suit agreerents with arry 
wireless carrier o r  group of carriers o r  that it w i l l  ke able t o  reach 
definitive agreem~ts with the owners of tckrrers not currently e written 
ccmtract o r  develop the tckrrers in a cost-effective mrmer. that -1-tatim 
of its existing h i l d - t o - s i t  agrearpnts will  result in the Carpany's amenhi P 
of a l l  of the taers originally contaplate3 by those agreerents o r  that the 
Carpany will  carplete the developrpnt of any of the tckrrers currently king 
developed for its am - 

revenues. h 

acmmt. AS the Ccrrpany increasirgly focuses its resources on taer amenhi PI 
reveplll~s fran third parties generated 
i n p l m t a t i o n  services operations are likely t o  decline. &nagenat Mieves 
that the decline in revemes fmn  its infrastructure hilding and inplenatation 
services operations w i l l  te offset over tims by the recurrirg revenue seeam 
€xpcted fran toer c%Ershi p, revenues fran future t- acquisitions by the 
Carpany, rewmes fran taers the Carpany is currently developing and buildirag 
for  its am amount and rwerrues fran the t- the Carpmy  will  develop and 
build for its am accmt i n  the future. 

Cm l&y 15, 1999, the Carpany entered into a definitive agreerent w i t h  
spectrasite Holdings, m. ("spectrasite"), under which West- w i l l  reqe  with 
a subidiary of spectrasite. 
shareholders w i l l  receive 1.81 shares of spectrasite carram stcck for  each 
Wtaer share. The rrerger is subject to the appnnral of Wtaer's 
S h a r e h D l h  and the -iate regulatow agencies as well as other custanary 
closing &tians. 
s = p t d x  2,1999 to -t appmvalby shxeblders. 
assurance that the rrerger will  k e  (xmsumated. 

its infra~trudure building and 

the t- of the agreerent, West- 

The Carpany has s c l d d e d  a shxeblders meting on 
There can te 170 

RESULTS OF O p E R m l m s  

?HREE KNWS JUNE 30, 1999 CaMPARED To JUNE 30, 1998 

The Cmpmy's 1w~7ues for  the three-ntmth pried ended June 30, 1999 haeased 
-tely 99% t o  $25,184,000 fran $12,637,000 for the three-mth 
period in the prior  year. The inaease in m e s  was prinnrily due t o  an 
bcreasd rollout of wireless infrastructure building and -1-tation 
activities &ring the 1999 period and the results of ?asiness acquisitions 
carpleted after June 30, 1998, acaxlnted for as plrchases. 

Gross prof i t ,  aldkg depreciatim, for the thres-mth &Cd ended June 30, 
1999 increased -tely 148% to $7,496,000 fran $3,028,000 for  the 
thee-mmth mod in the prior year. c;ross profi t  as a percentage of revenue 
kcreas& to 29.8% for  the three mths ETX%I June 30, 1999 f m n  24.0% for the 
sams three mths of f iscal  1998. The increase in the gross profi t  percentage is 
attrihtable to an increase in the labr ccmtent of revenues. The increase in 
gross profi t  is prharily &e t o  the jnaease in revemes c a ~ k d .  with hprwd 
rrargins. 

Selling, general and administrative 
June 30, 1999 ixreasd apprmdrrately 213% to $5,128,000 fran $1,640,000 for the 
sams thre-mmth period in the prior  year. As a percentage of revenues, sell-, 
gewal and administrative m e s  increased to 20.4% in the three mths of 
aded June 30, 1999 carpared to 13.0% in the - three ntmths Of f i d  1998. 
The increase in selling, general and a ihhis t ra t ive  expnses is attrihtable to 
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rexxvce~ and an increase in Staffing Of the Carpany fOr the build-to-suit and 
t- leasirag prqrans, bth of which did rot &st i n  the ccnparable pricd in 
tbe prior year. 

01 Pby 15, 1999, the Carpany entered into a mrger agrearent e which 
WeStmer  will rmye with a sutsidiaxy of spebrasite. In cannecticm with the 
xmyer, the Carpany incurred $1,519,000 in p r o f e s s i d  fees and other costs. 
Tnis - -ts 6.0% of revenue fo r  the three mtb ended June 30, 
1999. The carpany w t s  to incur a d d i t i d  sq?a7ses in mmwtion with the 
-. 
Interest and financing 
iry3lreased q-ately 2894% to $928,000 fmn $31,000 for the sarre thres-mth 
pericd in the prior year. 'Ihe increase is &e to b m  IMde, the prcce&s 
of which have k e n  principally used t o  -re ccnpanies and t- (See 
"Liquidity and Capital Resources") and Wor- capital fo r  its build-to-suit 
and tmer  leasing prqYam3. 

for  the t h r c e x m t h  pericd ended June 30, 1999 

PIC- tax expnse for  the three-molth periCa avjed June 30, 1999 increased 
agproxhtely 136% to $503,000 fran $213,000 for  the sarre thre-xmth pricd in 
the prior year. ?he increase in incane tax expnse is prirrarily the result of 
m-de&ctible m r t i z a t i o n  expnse of gcxxbill &zed in hiness 
ccmbinaticns accounted for  as plrcbases and m-ddxtible m e s  in 
camectim w i t h  the merger with Spectrasite in this period carpared t o  
em3 
the prior pericd in which the Carpany rwged with entities for  which incane v a s  
taxed diredly to the f m  ocrolers. 

i"!3 MJNIHS ENDED JUNE 30, 1999 COMPARED 'ID JUNE 30, 1998 

The Carpany's revenues for  the nine-mth period emld June 30, 1999 increased 
apprcDcirrately 90% t o  $68,455,000 fran $35,995,000 for  the sarpe nine-mth perid 
in the prior year. The increase in revenues v a s  primrily due t o  an increased 
rollout of wireless infrastructure building and inpl-taticm activities chrrirg 
the 1999 pericd and the results of hiness aapisitians capleted after June 
30, 1998 and acmmted for as plrcbases. 

Gross profit, excludirag dqreciation, for  the -mth period ended June 30, 
1999 increased apprmdrrately 115% t o  $20,037,000 fmn $9,336,000 for  the sarre 
nine-mth period in the prior year. Gross prof i t  as a percentage of revenue 
increased to 29.3% for  the f i r s t  nine mths of the f i sca l  1999 fran 25.9% for  
the - nine mths of f i sca l  1998. 'Ihe incr- in the gross profit 
pzrcmtage is attrihtable to  an increase i n  the l ahx  ccmtent of revenues. 
increase in gross prof i t  is prirrarily due t o  the increase in revemes -led 
w i t h i r r p r w e d ~ .  

Selling, general and achninistrative sq?a7ses for  the nine-mmth period ended 
June 30, 1999 increased apprmCirrately 177% t o  $13,385,000 fran $4,827,000 for  
the stme nine-xmi3-1 period in the prior year. As a pr~entage of revenues, 
sellirg, general and acministrative exprses increased t o  19.6% in the first  
nine mths of f i sca l  1999 carpared to 13.4% in the sarre nine mths of f i sca l  
1999. 'Ihe inaease in selling, general and actninistrative mpnses is 
attrilxltable to  the increase in revenues that rd red  a d d i t i d  m t  and 
attninstrative resources and an increase in staffirag of the Carpany for  the 

carplrable mid in the prior year. 

QI &y 15, 1999, the carpany entered into a,mrger agrearwt w i t h  Spectrasite. 
In mectim with the mer, the Carpany m a n e d  $1,519,000 in p r o f e s s i d  
fees and other costs. The total mrger m e  for  the period is $1,596,000. The 
Carpany w t s  to incur a d d i t i d  sq?a7ses in cannect ia  with the mzyer. 

Interest and financing expnses for the nhe-n-mth mod ended June 30, 1999 
incrreased -tely 1891% to $2,051,000 f m n  $103,000 for  the same nine- 
mth mid in the prior year. ?he increase is &e to bmmirgs &, the 
prcceeds of vhichhave kenused to acquire ccnpanies and tcwa-s (see "Liquidity 
a d  Capital Resources") and Workkg capital for  its build-to-suit and toer 
leaSiragprcgrans. 

The 

build--suit and tm  lea^^ D, bth Of which did not exist in the 

Dxare tax apme for  the nine-mth perid ended June 30, 1999 inrJeased 
m&tely 9% to $1,386,000 fmn $1,270,000 for  the sa-e rhe-rmmth pericd in  
the p i o r  year. The increase in incane tax 
non-ddxtible mrortization - of goccaKlll reccgr+ed in hiness 
&batians acccwnted for  as plrchases and rum- le apxes in 
cannecticm with the merger with Spectrasite in this perid ccnpared to the prior 
pericd in which the Carpany rrerged with  entities for  which incaw lhas taxed 
d i r e c t l y  to the f- cmlers. 

LIIQJmrIYAND C A P m  - 
is PCimJrily the result of 

A t  June 30, 1999, the Ccnpany had cash of $4,204,000 a decrease f ran Sep- 
30, 1998, of $5,127,000. workirg capitdl v a s  $20,472,000. 

The Ccnpany used $4,261,000 of cash in its operaticm &bg the nine mtb 
ended June 30, 1999. N e t  loss offset  k y  nan-cash SemtiW m e s  w e  
$2,412,000 and $6,531,000 is reflected in the changes in operatkg assets and 
liabilities. 
of $6,583,000, net of acsplired cash, t o  & b J S k S 2 S ,  and $37,422,000 to 
pmzhse property and squiprent, principally cummications tckcRlrs. 

ht tp : / /www.sec .gov /Arch lves /edgar lda ta /1043274 /0001036050-99 -001791 . tx t  
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In Cctoker 1997, tbe carpany sold 1,200,000 L h i t s  in its initial plblic offering 
of securities and received net pmceeds of ammximtely $7,493,000. 
amsistedof oneshareof camonstcckandonevanantto 
e%+ 

plrchase a share of camon stcck for $9.00. aurirg the seven mth transition 
&cd. ended Sept- 30, 1998, 559,000 uarrants were exercised resulting in 
net proceeds of $4,788,000. Ihrkq the nine mths ended June 30, 1999, nearly 
all of the repaining uarrants wre exercised resulting in net proceeds of 
$7,291,000. Pdditidly, ciuring the nine mths ended June 30, 1999, the 
CaWJw'S - ' ters exercised herrants to plrchase 162,000 shares of ccmron 
stock, resulting in net prcceds of $1,123,000. 

In June 1998, the carpany issued a $15,000,000 prkipal awnt 7% subordinated 
ccmva-tible note ("subordinated Debt"). Net prmeds wixe $14,850,000. The 
note is convertible into 599,000 shares of camrol stock at $25.03 per share 
until April 30, 2007. In cannecticm w i t h  the Sdxdnated Debt, the Carpany 
granted -ants to plrchase 40,000 shares of ccmron stock at $23 per share 
until April 30, 2007. The Cmpny has used the prcceeds to purchase and h i l d  
carmmicatians tcwers for lease to others, and to acquire otber enterprises. 

Ch June 9, 1998, the Carpany sirplea a credit -t with &ZlkFDStcol, N.A. 

Senior secured revolving credit (the "O-edit Facility"). The CCdt Facility 
all- the C- to plrcbase or construct cannmications t- for use by 
third parties and acquire lxlsinesses. The Carpany's ability to utilize the 
CCdt Facility is determined by, amo7g other criteria, its cash f l w  generated 
fran opratims and frun tcmr leasing. LUring the nine mths ayjed June 30, 
1999, the Capmy b d  $41.6 million LIIX~S the Credit Facility. Sutsequent 
to June 30, 1999 the ccrrpany b d  an &tianal $8.0 million. At June 30, 
1999 the awnt available LII&L- the Credit Facility was $33.4 million, &ich is 
subject to projected cash f l m  to ke derived frun potential tmnsactims. 

C h  O = t k  22, 1998, the Ccnpry exercised its right to acquire certain 
cannmicatians t-s for $9.2 million, subject to regulatory approvdl. The 
Ccnpmy received appraval and cmsummted the transaction in B y  1999. 

Ch O C t d x r  30, 1998, the Carpany ccnpleted the acquisition of Teletrcolics 
Mmqewnt services, ~nc. ("Teletronics") . The acquisition was effected & 
exh@rg -tely 188,000 shares of camrol stock valued at apprmdrrately 
$3.8 million, based p the phlicly tmded price, $1.8 million in cash, 
inc1udi.r~ $800,000 in distrilxlticms payable to fonrer si-!ar&lders, and the 
assmption of certain liabilities, for all outstadrg shares of Teletronics. 
'I& acquisition was accmted for using the wrduse mtkd for lxlsiness 
cmbbtians, resulting in gcc&ill of agpxxhtely $5.0 million. 

Q1 IWmker 10, 1998 the Carpany ccnpleted the acquisition of Sunnit 
Camu-icatiom, LLC ("Sunnit"), a Mississimi limited liability carpany which 
ecgages in.operatians similar to tbse of the Carpany. 
&- 200,000 shares of ccmron stock valued at amra&rately $4.1 
millicm, based on the phlicly t radd price, $4.4 millicm in cash, and the 
assmrpticm of certain liabilities, for all ~ ~ E C & U  'p interest in SLnrmit. The 
fonrer n-mkers of Sunnit ray also receive an &tid 100,000 shares of ccmrcgl 
stock, based on certain prfonmnce criteria &ring the three years fo1lmi.q 
the date of acquisition. 
wtkd for biness catkhatians, resulting in ml1 of apprmdntltely $8.0 
million. 

01 Fekuuiuy 4, 1999 the Carpany carpleted the acquisition of CLpreSs Redl Estate 
Senrices, Inc. ("Cypress"), a Florida corp3ration. The acquisition was effected 
b?=charmw ' aprmimtely 15,000 shares of ccmron stcck valued at 
aprmimtely $424,000, based the plblicly traded price, for all 
outstardirg shares of Cypress. 
receive a a i t i d  shares of ccmron stock, based on the I -nmbK of tcwas, not to 
exceed 1,000 t-, a q u i r d  or ccnstructed & the CaWJw, subject to certain 
limitations and restrictims. 
purchase mtkd for lxlsiness ccnbinatians with subtantially all of the 
plrcbase price allmated to &ll. 

01 Fekuuiuy 26, 1999 the Carpany ccnpleted the acquisition of Teleanmmications 
R. Dmid ("R. Bvid') ,  a QEIEZ, CaMda ccrrparry which aqages in opemtians 
similar to tbse of the Carpany. The acquisition was effected by exchx&g 
agpmximtely $330,000 in cash, and the assmption of certain liabilities, for 
all outstadkg shares of R. b d .  The acquisition was acccmted for uskg the 
plrchase mtkd for lxlsiness cabinattiom resulting in goocaKill of agpmximtely 
$350,000. 

?he Capmyls future cash requhmmts for fiscal 1999 anl beycnd will 
prh.rj.1~ 
u&rtakn by the carpany, the level of working capital - 
needed to generate the revemes associated with such lxlsiness plan, and 
acquisition opp3rtunities. The Carpany kelieves that cash cm hand and fmn 
-tiom and anumts available mder the O-edit Facility will ke adquite to 
satisfy its workirig capital requhmmts at least thnugh -taker 1999. In the 
event the mqer with spectrasite is not cawmmted, the C c n p n y  will seek 
acklitid financing. Haever, there can ke no assurance that such financing 
will ke available. 

Each unit 

BankBOsW, N.A. &tted to p d a  $75,000,000 principal m t  Of 

The mxger was effected 

?lac acquisition was arrounted for using the prchase 

The fonrer sl?dr&older of Cypress ray also 

The acquisition was acmted for us- the 

the level of wireless infrastruaure hildkg and irrpl-tation 
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the thited States and Canada, and inflation has not hd a significant effect on 
the carpany's lxlsiness. 
adversely affect  it in the future d e s s  inflation increases s i d f i c a n t l y  in 
the thited states or  CaMda. lb date, the Carpany's activities in mil have 
hl2ennjmtdincaMdiancUrrency. 

%e ccnpny is currently in negotiations with certain taer ccn~truction 
ccnpnies COBlcernirq -sition ls,r westcmR1-. 
negotiation w i t h  certain third parties cmcemhq the aaquisition of wireless 
d c a t i o n  t-, and w i t h  a financial insti tution to 
the wireless cammication taer plrchases, sbould the negotiatians m l u d e  
successfully. 
tbat the carpany w i l l  k e  successful in cancluding these negotiaticms or i f  the 
ccnpmy is successful, that the aquisiticns will  not ke dilutive t o  existkg 
shareholders. 

YEAR 2000 a.Mmmc3 

The Carpany is amre of the issues associated with the Y e a r  2000 as it relates 
to infomation system. 
r w i e w  of the carpany's softmre and l-mheze. 

Carpany's total m t u r e  to date for the Y e a r  2000 capllance is less that 
$50,000. 
Carpany's current in fomt ion  system 
alre&iy year 2000 ccnpliant o r  rquired changes are not mted t o  ke 
significant. 
t o  ascertain their Y e a r  2000 readines s .  Based on the nature of the Carpany~s 
biness, and the existence of alternate vendorj, ham.=, the Cammy 
anticipates that it is not l ikely t o  v i e n c e  mterial hsiness interruption 
&e to the potential adverse inpact of the Year 2000 on its vendors. 
result ,  the Carpany does not anticipate that i r m m ~ ~ ~ t a l  exprditures t o  ackkess 
Y e a r  2000 carpliance w i l l  ke mterial t o  the Carpany's liquidity, financial 
p s i t i o n  o r  results of opuations. 

The Carpany does not currently e x p c t  inflation to 

The CCIIWW is also in 

financing for 

a me of the negotiatims are f imlized and there is no assurance 

In Septeker 1998, indepesden t cansultants capleted a 

the consultants, the Carpany replaced a few prsoid -ters. 
pursuant t o  mcnmdatims mde 

The 

'I¶%= Year 2000 is not m t e d  t o  have a mterial e t  on the 
its current software is either 

The carpany has not c d c t e d  a survey of its cust- o r  vendors 

AS a 

In June 1998, the FinanCial Ilccmtirg Standards Board issued SFX No. 133, 
".%xamtirg for Derivative ~nstrumnts and ktivities" . h-txx~ other 
provision, SFAS i%. 133 reqires that entities recoEplize all derivatives as 
either assets or liabilities in the statarpnt of financial position and rreasure 
those instrxwnts at fair value. 
f a i r  values of those derivatives d d  ke accamted for d e p r d x g  ' o n t h e u s e o f  
the derivative and vhether it qualifies for hedge a c m t i r g .  
keamss effective for  the f iscal  years kgirniw a f t e r  June 15, 2000. 
Fmagewnt has not yet  evaluate3 the effects that the adoption of SFPS No. 133 
wil l  have on its rqmrted financial p s i t i o n  or results of operations. 

Gains and lasses result- frcm chnges in the 

SFX No. 133 

ITEM 3- -ANDQUALITATIVE DIscLoGuREs ?+BXl'MARKerRISK 

There have t s n  no mterial changes in our r isk expsxe f r a n  the period 
reprtd in OUT Form 10-KSB for the Transition F a i d  arjed Sqt- 30, 1998. 
-e- 

P r n  I1 - UmE? jlwmmrIa 

m1. L5gal-. 

The Cucpry8s sks id i a ry  CnT, Camurn 'catims, Inc. 
("W') is a defendant in an action entitled Camercial 

Torres v. CnT, ccmnnzicatims, Inc. and Paul Bishop, No. 

99-3192, Wted States District court for the C e n t r a l  
District  of California. The Carpany aspired CnT, in 
S p t b  1998. Plaintiffs allege that they h d  a we- 
&sting agreerpnt t o  aoquire cN3 that vas breached 
v.kn the capmy 
are seekirg the recweryof chrages in anraspecified 
-t. c3G is amtesting the mat t e r  vigu-ly and 
M i e v e s  that the allqatims are without d t .  TIEE 
has 13eenmmterial charge in the status of the 
prcedsq  since the fi1h-g of the capmy's c;uarterly 

____________________------------------___--------- 

C X  by mzqer .  The Plaintiffs 

for the quarterly perid erded 31, 1999. 

= 2. in Securities and U s e  of proceeds. 
Nme. 

ITEM 3. &faults Upm Senior Securities. 
Nme. 

4. Suhnission of mtters to a Vote of Security Holders. 
Nme. 

5. Other Infonration. 
Nme. 
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e m  

2.1 ?qreewmt and Plan of m, dated as of May 15, 
1999, anrp-rg West- Corpration, spectrasite 
Holdjxgs, Inc. and W Acquisition Corp. 
(Inmrpxated ?a reference to  Mibit 2.1 of the 

m ' S  mt 
1999. ) 

Form 8-K dated w 18, 

27 Financial mta ScMh.de. 

(b) wrts on Fonn 8-K. folbd.rg mrts on Fonn 8-K here f i led 
durirg the quarter erdd June 30, 1999: 

1. FOm 8-K, dated w 18, 1999, relath to Ita 5 
(Other Events), armounc- tbat on May 15, 1999, 

west- Corpration, Spectrasite Holdings, m., 
a Mawre corporation, and w Acquisition Corp., a 
v h & i q t a  mrpratim and a v.hlly-cm& 
h i d i a r y  of SpectraSite, entered into an 
@€€mnt and Plan of plrsuant t o  

which w e ~ t m e r  c o q r a t i o n  is t o  kecuns a wblly- 
amed h i d i a r y  of Spectrasite Holdings, Inc. 

2. F o ~  8-K, datedMay 28, 1999, relat- to I ta  2 
(Acquisition or  Dimsi t ion  of A s s e t s )  relat- to  
the aquis i t ion  of certain assets, incl* 
t e l d c a t i a n s  t m ,  fran the Arwican 
Television Relay unit  of =I T e l e c d c a t i m s  
Corpration. 

3 .  Form 8-WA (-t No. 2 ) ,  dated JUne 18, 1999, 
r e l a w  t o  I ta  7 (Financial Stat-ts, Fro 
F o m  Financial Infomt ion  a d  wits) 
con- audited fjnmcial stat-ts of SLnrmit 
C d c a t i m s ,  L U  and pro form financial 
infom-ation adjusted to reflect the restated 
results of cpxations of wtmer Corpration for 
the six nnnths ended August 31, 1998. 

4. Form 8-WA (-t No. 3 ) ,  dated JUne 18, 1999, 
relatirig t o  Itan 7 ( F h c i a l  S t a t m t s ,  Fro 
F o m  Financial Infomt ion  a d  Wits) 
ccmtahhg audited financial statmts of Cord 
Cammications, Inc. and pro f o m  financial 
in fomt ion  d j u s t e d  to reflect the restated 
results of operations of West- Corpration for 
the sixnnnt2-1~ ended August 31, 1998. 

e.xB 

SIamIURE5 

Ausuant to the rquiramts of the Securities Ex=brge  Ac t  of 1934, as 
me&d, the registrant has &ly caused this wrt to k e  signed on its tehdlf 
k y  i3-e udersigned theranto chily authorized. 

mte: August 23, 1999 By: /s/ PeterLuCas 

peter Lucas, 
Chief Financial Officer 

eGD 

WIIBITINDM 

Exbibit Description of Wit 

2.1 Aqeemznt and Plan of Iferqer, dated as of w 15, 1999, mong Westmer 
Corpraticm, spedrasite Holdir~~, kc. and W &quisition Corp. 
(Inccqorated reference to Wi t  2.1 of the Catpry's Current 
Report Form 8-K dated w 18, 1999.) 

27 Financial mta Scbiule. 

-21- 
<m 
4- - 
-EX-27 
<=c!mJ2+2 
4xsaPrIm-m- 
4mD 

C I T I B L D < 9 = 0  

http:11www.sec.gov1Archives1edgar1data1104327410001036050-99-001791 . t x t  Page 14 of 15 

http://ScMh.de
http:11www.sec.gov1Archives1edgar1data1104327410001036050-99-001791


-=ARlTcLB 5 - 
?HIS sJZmmL2- FTIwXmL I @ a m m w I C N - m ' I H E ~  
FriwmmL 
ENDED &NE 30, 1999 W O  IS QUALZFIED IN mS DClREFY BY RERBEKX TO S X H  
lIcumms. 
</LEGEND 

<s 0 0 
<mOJYiT€D 9-PAS 9-i%X 
eErAL-YE+R-mD SEP-30-19994'b SEP-30-1998<F1> 
< p E R I c B ) - ~  CCT-01-1998 CCT-01-1997 
<moE-mD a-30-1999 JtB-30-1998 
-=c?GD 4,204,000 20,080,000 
4EamTEs 0 0 
4mmvaw3 20,506,000 9,351,000 
QuamcEs 0 0 
<- 3,133,000 1,959,000 
-cuFmNr-- 36,984,000 34,627,000 
<pp&D 53,095,000 6,620,000 

1,766,000 <uEpRFx3rA!rIm 2,878,000 
-5rUmL-- 120,332,000 44,075,000 
CcORRENT-LIABILITIFs 16,512,000 8,687,000 
-=Sm33 57,059,000 15,168,000 
< ~ ~ >  0 0 
<pREFmEm 0 0 - 85,000 67,000 
<oMER-sD 43,699,00042> l6,803,0OO<F3> 
- 5 r U m L - - - m m >  120,332,000 44,075,000 
csALEs> 0 0 
-5rUmL-- 68,455,000 35,995,000 
<a;s> 48,418,000 26,659,000 
duD&cms 0 0 
<oMER-ExpENsEs> 17,518,000 5,484,000 
--PROASIC&b 0 0 
4lwmEsr--MpENsD 2,051,000 103,000 
<IeKmE-- 840,000 4,093,000 
<hxxME-Tpx> 1,386,000 1,270,000 
<IeKmE- (546,000) 2,823,000 
<DISDZNJED 0 0 
- a x r F w R D m  0 0 
amGE3 0 0 
azr-INCuMD (546,000) 2,823,000 
<Eps-PAsIO (0.07) 0.46 
<Eps-DIWIED (0.07) 0.39 
a 

carpamtive f-id infonmticm contained in this scheChiLe has k e n  
restated to reflect the Cctater  28, 1997 rrerger with Western Telwan 
Canstration Ltd. ,  the 29, 1998 m=rge.r w i t h  MJA C d c a t i a n s  Corp., and 
the August 31, 1998 rrerger With  Stardcy Services, Inc., all of vhich uere 
accounted for as ~ l j r g s - o f - i n t e r e s t s .  
42- equity of $43,369,000 at June 30, 1999 is carprisd of P d d i t i d  
paid-in Capital of $39,818,000, AzcmiLaM other Cawrehens ive  mare of 
$(237,000) and Retained Famirgs of $4,118,000. 
<F3>other equity of $19,680,000 at June 30, 1998 is caqxised of P d d i t i d  
paid-in Capital of $13,568,000, ?camdated other Cuwrehasive Incare of 
$(176,000) and Re- Famirgs of $6,288,000. 
</D 

OF WESlmE? (XPmPXmm Em THE 'MREE AND s l 2 - m  PEFlIOD 

h1tp: l lwww.sec .gov lArch lves ledgar lda1a l1043274 /0001036050-99 -001791  .txl Page 15 of 15 



ATTACHMENT 4 



A 0 1  Personal Finance 

Invert ment Rerearc h 
Company Name: SPECTRASITE HOLDINGS INC Ticker Symbol: SITE 

1 
U.S. ,EcmnEs AND FxanN2E cCM.IIsSIoN 

Washiqton, D.C. 20549 

Fcpw 10-Q 

(XI FEWm UNCW SECTION 13 OR 15 (d) OF THE D3PJTES EXC+WZ3 PCT 
OF 1934 

For the quarterly period ended 30, 1999 
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SPECTPASITE HOLDINGS, INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED BALANCE SEEETS 

At September 30,1999 and December 31, 1998 
(dollars in thousands) 

December 31, 
1998 ------------------ 

ASSETS 
current assets: 

Cash and cash equivalents 
Short-tern investments 
Accounts receivable 
Earnings in excess of billings 
Inventories 
Prepaid expenses and other 

Total current assets 
Property and Spuiprment, net 
Goodwill and other intangible assets, net 
Other assets 

Total assets 

s 120,241 

24,721 
7,314 
4,055 
2,825 

28;469 
12,757 
2,152 

LIABILITIES, REDEEMABLE PREFERRED STOCK AND SHAREHOLDERS' 
EQUITY (DEFICIENCY) 
Current liabilities: 

Accounts paY8ble 
Accrued and other expenses 
Billings in excess of costs and estimated earnings 

Total current liabilities 
Long-tern debt 
Senior discount notes 
Other long-term liabilities 

Total liabilities 

s 24.548 
13,936 
2,986 

s 1,635 
809 

132,689 
224 

Redemmable convertible preferred stock (Series A and B) 

Shareholders' equity (deficiency): 
Cosmnon stock (s.001 par value, 300,000,000 and 20,000,000 

shares authorized, 19,060,219 and 956,753 shares issued and 
outstanding at September 3 0 ,  1999 and December 31, 1998, 

respectively) 
Convertible preferred stock (Series A, B and C) 
Additional paid-in-Capital 
Accumulated other comprehensive fnCOme 
Accumulated deficit 

Total shareholders' equity (deficiency) 

Total liabilities, redeemable preferred stock and 
shareholders' equity (deficiency) 

19 
339.494 
209,376 

135 
(77,928) 

Sea accompanying notes to these financial statements 
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SPECTRASITE EOLDINQS, INC. AND SUBSIDIARIES 
UNAUDITED CONDENSED CONSOLIDATED STATENENTS OF OPERATIONS 
Three and Nine Months Ended SSptember 30, 1999 and 1998 

(in thousands, exCOpt Der Share RXUOIlUtS) 

Revenues z 
site leasing 
Netmrk services 

Total revenues 

Operating Expenses: 

Costs of oparations, excluding depreciationr 
amortisation and selling, gsneral and 
administrative expenses: 

site leasing 
Network services 

sellina, general and administrativr eweuses 

5, 
6. 

12.2, 

63 
12 

7 
S 

490 
265 I, 
909 5. 
833 
727 

2,: 
DepreCIatlon and amortization exp.nss 
Restructuring charges 

12,759 
7,127 



Other income (expense): 
Interest i n c m  
Interest expense 
Other i n c m  (expense) 

Net loss 

Loss applicable to c0-n Shareholders: 
Net loss 
Accretion of redemption 

value of preferred stock 

Net loss applicable to c o m n  shareholders 

(4.21) $ (4.53) 
111111111111111 11111111111111111 

Net loss par common share (basic and diluted) $ 

Weighted average common 
shares outstanding 8,188 947 

111111111.11111 11111111111111111 

See accompanying notes to these financial statements 

- 4 -  
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SPECTRASITE HOLDINGS, INC. AND SUBSIDIARIES 
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF REDEEMABLE 

CONVERTIBLE PREFERRED STOCK AND S-HOLDERS' EQUITY (DEFICIENCY) 
Nine Months W e d  September 30, 1999 

(dollars in thousands) 

Redeemable 
Convertible Common Stock 

Balance at December 31, 1998 
Net loss 
Foreign currency translation 

adjustment 

Total comprehensive loss 

ISSUMC~ of cormon stock 

Stock issuance costs 

Issuance of Series C preferred stock 
Accretion of redemption value 
Cancellation of redemption status of 

preferred stock 

Balance at September 30, 1999 

Balance at DeConber 31, 1998 
Net loss 
Foreign currency translation 

adjustmant 

Total comprahansive loss 

ISSUMC~ of comuon stock 

Stock issuance costs 

ISSUMC~ of Series C preferred stock 
Accretion of redunption value 
Cancellation of redunption status of 

preferred stock 

B a l ~ c e  at September 3 0 ,  1999 

2.110 
(4;335) 

473 

(16.85) $ (6.86) 
1111111111111111 111111111111111 

$ 

3,993 937 
1111111111111111 I1.1111-1111111 

Convertible Additional 

$ 40,656 956,753 $ 1 $ -  $ -  

760 

(41,416) 
" _ _ _ _ _ _ _ _ _ _ _  

111.11111111 

$ 

18,103,466 18 

301,494 

38.000 

$ '  339,494 
----------- 
11111111111 

$ (14,068) $ (14,067) 
(66,516) (66,516) 

$ $ 
(66,516) 

135 

215,945 

(6.551) 

see accompanying notas to these financial statements 
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Nine IIOnths Ended SeDtaubar 30, 1999 and 1998 

USE OF ESTDNTS 

me prepntion of financial statewnts in mnfomi ty  w i t h  generally 
accepted acuwnting principles 
assmpticms that affect the auunts rep3rted in the unaudited rradensed 
cawlidated financial statermts. Pctual results cculd differ fran those 
estimates. 

FEvEm3-m 

rranagerrpnt to rake estirmtes and 

site leaskg revenues are d z e d  &en earned. Exalation clauses 
present in the lease agreenents with the Carpany's custcmers are r e z e d  on a 
straight-line basis over the term of the lease. service rewnues fran site 
-1wtim. rrnstnirtim a d  rnnstmrtim m m t  art iv i t ies  are d - r i x d  Im+r 

(dollar. in thousands) 

OPERATING ACTIVITIES 
Net loas 
Adjustments to r e c o n c i l e  net losa to net cash 
provided by oparating activities: 

Depreciation 
Amortization of goodwill and other intangibles 
Amortization of dsbt issuance Coats 
Amortization of aenior discount notea 
Write-off of Telesita goodwill 
Loss (gain) on gale of assets 

Change. in oparating aaaets and liabilities, 
net of acquisition: 

Account. raceivable 
Earnings in excesa of billings 
Invantories 
Prepaid expenses and other 

Other current liabilities 
ACCOUntS payable 

Other, net 

Net cash provided by operating activities 

INVESTING ACTIVITIES 

Deposits on aaset purchases 
Purchase of ahort-term investments 
Maturities of short term investments 
Acquisitions, net of cash acquired 
Proceeds from sale of assets 
Other, net 

Net cash flows used in investing activities 

PlIrChaSeS Of property and EaUiDmRnt 

19,749 
1 ,084  

11 ,085  
28,689 

6.178 
95 

(3 .859)  
(552)  
1147) 

( i;&j 
16,832 
8,372 

(338)  

15,414 
(78,720)  

(4 .312)  
aa 

FINANCINQ ACTIVITIES 
Proceeds from issuanca of common stock 
Proceeds from issuance of preferred stock 
Stock issuance costs 
Proceeds from issuance of long-term debt 
Repayments of debt 
Proceeds from issuance of senior discount notes 
Debt issuance costs 

Net cash flow from financing activitias 

Net increase in cash and cash equivalents 

Cash and cash equivalsnts at beginning of period 

Cash and cash equivalents at end of period s 

SUPPLENENTAL DISCLOSURES OF CASE FLOW INFORMATION: 

Cash paid during the period for interest 5 

SUPPLEMENTAL DISCLOSURES 
FINANCING ACTIVITIES: 

OF NONCASE INVESTINQ AND 

Common stock issued for financing costs 

Series C preferred stock iaaued for purchase of 
property and equipment 

Common stock issued for purchase of Wastower 
Corporation 

s ( 5 , 0 2 8 )  

261 
519 

3,915 

(472)  

436 

(149)  

(359)  
1 ,217 

(12 ,496)  
(11 ,750)  
(45 ,561)  

(1 .989)  
298 
150 

2 8 , 0 0 0  
(359)  

(2 ,952)  

( 4 . 7 1 1 )  
125 ,000  

73 ,970  

z ,a34  

120 ,241  .................. s 76 ,204  ................... 
4 ,498  s 211 .................. ..1.11.1.1..1..=111 

9,000 5 
1.1.11111111.1.111 ................... s 

0 70 ,000  $ ...................................... 
5 105,559 $ ...................................... 

- 6 -  
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mterials o r  fixed pr ice  basis. &wemes are d z e d  as services are 
p e r f o d  with mt to tim and mterials cmtracts. RagaJes are recognized 
using the p e r c e n t a g e - o f q l e t i y  mew for fixed price cmtracf", I113asuTBd by 
the Bercentage of contract costs lIlcurred t o  date c u p z e d  to e s t m t e d  total 
cantract costs. costs in excess of billings cn unccnpleted contracts -t 
reva~s recognized i n  excess of arrounts bil led.  B i l l i r g s  i n  -s of costs on 
unccnpleted contracts represent b i l l ings  in excess of revemes reccgnized. 
Provisions for  e s t h t e d  l o s ses ,~  uncarpleted cmtracts are mde i n  the period 
in which such losses are detxmuned. 

IMlENIDRIEs 

Inventories are s ta ted  a t  the lanrer of cost o r  mket u s i q  the 
f i r s t - in ,  first-cut m e w  and consist  p r h w i l y  of mterials prrrhased for  
future construction not associated with specific job 

invEmmm 

~nvesmts in e n t i t i e s  in which the Colpamr mas nure than 20% ht less 
than 50% are a c m t e d  for  usirg the equity r r e w .  Iwer the wity methad, the 
Lnreshrmt is s ta ted  at cost plus the C m ' s  +ty in net incane (loss) of 
the en t i ty  since acquisition. The equity in net l~lccme (loss) of such ent i ty  is 
recorded in "other incare ( m e )  '* in the accarparn/ing axdensed consolidated 
staterents of -ti-. 

SIcXaFIrn cuslmms 
~n the three and nine nnnths ended Septe&er 30. 1999. cne custcmer 

accoMted for  40.2% and 40.4% of the Ccrrparru's reva7ues. respectively. In the 
thre and nine mths ended %taker 30, 1998. a different c u s t d e r  accounted 
f o r  41.2% and 42.2% of revenues, respectively. In additiOn, in the three mth 
gded Septmhr 30, 1998, t w  custcmers accounted for 21.9% and 10.1% of the 
carpaml's revenues, respectively. 

-m 
~n septdzer 1999, the colpamr amamced that  it d d  110 longer 

d i rec t ly  provide site acquisition services. As a resu l t ,  the Carpany recorded 
restruchring charges of $7.1 million, of which $6.2 million is related to  the 
write-off of goodwill related t o  the pxchase of TeleSite Services, Lu3 ard 
$0.9 million is related to  costs of q l o y e e  m e .  In pzvch 1999, the 
Carpany amanced that it d d  relocate its FketM and aaninistrative 
operations f r m  L i t t l e  Rodc, Arkansas and Burmngham , Alabama t o  its c o w r a t e  
headquarters in cay, mrth Carolina. As a r d t .  the Carpany recorded a 
restructuriq charge of $0.6 million for  

- 7 -  
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q l o y e e  termination ard other costs related to  the re lmat ion  of these 
activities. 

IN3cMETpxEs 

The C a p m y  provides for  incane taxes a t  the gd of each interim 
period based on the estimated effective tax r a t e  fo r  the full f i s ca l  year for 
each tax r-rtiq ent i ty .  Cumdative adjushn?nts t o  the Carpany's estimate are 
recozded in the interim period in which a ckwe in the estimated armal  
effective rate is determined. 

~ I + ? c A T I C N s  

Cer ta in  rec lass i f ica t ims  have k e n  rrade to tbe 1998 e e d  
consolidated financial statenents to conform t o  the 1999 presentation. 

I M P m  OF FECmrLY IssuE3)?4xmNmG s r m  

In Jw 1998, the FPSB issued Staterent of Financial Pccomting 
Standards No. 133, A c c a m t i q  f o r  Cerivative Instruments and Hedging Activit ies 
("SFAS 133"). SFAS 133 -res that derivative instmnmts ke recognized as 
either assets o r  liabilities in the consolidated balance sheet based on the i r  
f a i r  values. barges in the f a i r  values of such derivative instmyts w i l l  3x 
recorded either in results of -ti- or in other caqxehensive mccm, 
aepgdins on the intgded use of the derivative instrument. "he initial 
application of SFAS 133 w i l l  3x reported as the ef fec t  of a CtBwe in aconmting 
principle.  SFFS 133 is effective fo r  a l 1 , f i s c a l  quarters beginnire3 af te r  June 
15, 2000. The 
SFAS 133 w i l l  have M its consolidated financial statarents. 

u N A U D I l m I r m E l 7 m ~ r n r n ~  

has M t  Yet  deteIlKUld the e f fec t  that the -tion of 

Ihe accarpam/ing UMUdited cchdawd ccslsolidated financial 
staterents have bsa prepared in accordance with generally accepted acmmtiq 
principles for  interim financial repsrting and i n  accordance mth the 
instructions f o r  ~ o n n  1 0 4  and Article 10 of RqulatiOn S-X. kcord i rg ly ,  thgr 
do not include a l l  of the i d o m t i o n  ard disclosures n o d l y  rewired by 
g e w a l l y  accepted accountkg principles fo r  mrple te  financial staterents o r  
those M d l y  reflected in the Corpany's Arml!dl Report On Form 10-K. ?he 
financial information included herein ref lec ts  all adjusbrmts (consisting of 
~d -ing adjusmts) which are,  in the opinicn of mmagerent, necessary 
f o r  a f a i r  presentation of results for interim periods. Results of interim 
periods are not necessarily indicative of the results to be -ted for  a full 
m. 
2. mPEmYANDElxJIEMwp 

property and equi-t consists of the f o l l w i q  (in tbusmds) : 

S.Rf.mber 3 0 ,  December 31, 
1999 1998 

Towers 
Eauisaaant 
rurniture and fixture. 

s 667.333 5 24,780 
6,293 823 
1 , 7 0 1  288 



3 .  %.xfJIsITIai m I F s  

wrger, Qted as of ~ a y  15, 1999 with Westower corporation ("Wstcmr"). urder 
the tenm of the agreerpnt, Westower shxfhlders received 1.81 shares of 
spectrasite cumm stodc for each share of West- cumm stodc. In the 
aggregate, spectrasite 
at $205.6 millirm for 8.6 mllion shares of Westaer cumm stock and a s h  
$81.5 

In sept€nk€!r 1999, the ccrrpany ccnsLnoeted the ?m-%Swnt and Plan of 

15.5 million &!ares of its c ~ m ~ n  stock valued 

million of debt. The Caqxny m d  $72.2 million of such a.ssm& debt at 
closing. ~n addition. the C- assrnrrd 
stodc options, d c h  were converted into Options to prclnse 1.7 nullnm shxes 
of spectrasite's cam~n stodc. 'Ihe aoquisition was accounted for as a mxctmse, 
and the excess of cost over fair value of the net assets acquired is being 
anurtized on a straight-line basis aver fifteen years. The operations of 
west- are included in the consolidated statement of operations frcm the date 
of acquisition. 

erded septerdxx 30, 1999 and 1998, asslrming the aoquisition of westahler by the 
carpany and westaer's wcbses of cord Camunications. Inc. and smmit 

thousards, except Gel- sare data): 

outstanding htower,"pl"y" 

The pro f o m  unaudited results of operations for the nine mths 

Camunications, LU had been cunsumated as of JXiVdW 1, 1998, followS (in 

Ravenuen S 
Net loss s 

per common ahare S 
Basic and diluted net loa. 

Nine months 
Ended 

September 30, 
1999 

~n mil 1999, the Carparn/ prrchased 2,000 cammications taers fran 
Nextel Camunications, Inc. ("Nextel") for $560.0 million in cash and shares of 
Spectrasite's Series C preferred stodc valued at $70.0 million. The Carpany used 
$150.0 million of torravings uder a $500.0 million cdtted credit facility, 
$340.0 million fran the proceeds of a privately-placed offer- of senior 
discount notes and $231.5 million fran the sale of SpeCtraSite's Series C 
preferred stodc to find the cash pxdnse price. to pay related fees and 

has agreed to lease 1,700 additional sltes on the Carpany's tavers as part of 
Nextel's m t i d  dep1-t. 

and for general corporate p-upses. As plrt of the transaction, Nextel 

In connection w i t h  the pxcbse, Nextel entered into a master lave 

certain third-party co-location site leases associated 
agreenent to k s c n ~  the anchor tenant on each of the @red towers and also 
ccpnreyed to the 
with the acquired assets. P?extel also transferred to the ccnpny certaln 
non-cancelable g r d  leases, and the C~IPIIY a s d  all operatb and other 
costs associated w i t h  the acquired assets. 

m mvaker 1999, the carparn/ entered into an w t  to a d r e  94 
cammications towers f m  DigipH FCS, Inc. for $36 mlllon in cash. The cash 
consideration is w t e d  to care fmn currently available finds. The 
transactirm is eqxcted to close in the fauth quarter of 1999. 

4. mmL3LEAssms 

Intangible assets consist of the folladw (in thasads) : 

Qoodwill 
Debt inauurca coat. 

Lesa a c w l a t e d  amortization 

s 227.048 5 
33.847 

Nine montha 
Ended 

september 30, 
1998 

60,613 
(17,834 1 

(1.17) 

8,963 
4,836 

- 9 -  
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5. OTHER PSSEIS 

other assets m i s t  of the folia (in -) : 



Saptemlmr 30, Deed-r 31, 
1999 1998 

6 .  EBT 

11.25% SENIOR D I s c a w T  NJlFS UJE 2009 

In npr i l  1999, Spectrasite issued $586.8 million aggregate principal 
annunt at rrahrrity of senior discamt notes &e 2009 (the "2009 Notes') for  
gross proceeds of $340.0 million. Intere? on the 2009 Notes accretes dai ly  at  a 
rate of 11.25% per anmm, amxyded smuamal ly ,  to an aggregate principal 
amtint of $586.8 million on Aprll 15, 2004. Cash interest w i l l  not acme on the 
2009 Notes  prior t o  April 15, 2004. Camencirg pp r i l  15, 2004, cash interest 
w i l l  acme and be payable s e n i d l y  in arrears on each npr i l  15 and Cctober 
15, ccnm3lcing CctW 15, 2004, at a rate of 11.25% per anmm. After np r i l  15, 
2004, the m m y  redean all or a portion of the 2009 Notes  at specified 
redarption prices, plus acQued and d d  interest, to the m l i c a b l e  
redarption date. Cn one or mre occasicols pr ior  t o  April 15, 2002, the Carpaml 
my rdem up to 35% of the aggregate principal m t  at maturity of the 2009 
mtes w i t h  the net cash proceeds fran one or mre @ty offer i rgs .  Tne 
redarption price  wxld be 111.25% of the ac-ted d u e  on the redarption date. 

2009 Notes that restrict the Carparry's ability to inolr additional indebtedness, 
make certain payrrents and issue preferred stock, arc9 other things. 

CREDIT FXlLITi 

l%e Carparry is required t o  cutply with catam C O v F M n t s  urder the terms of the 

~n npr i l  1999 in connection with the acquisition of ccnmmications 
towers f r an  Nextel, spectrasite Cmmmications, Inc. ("Canmmications"), a 
wholly-csmei sutsidiary of Spectrasite, entered in to  a $500.0 million credit 
f ac i l i t y .  l%e credit f a c i l i t y  consis ts  of a $50.0 million revolving credit 
f a c i l i t y  that rmy, subject t o  the sat isfact ion of certain financial covenants, 
be drm at any tiiw up to  marsZr 31, 2005, at  which time all aiwunts drawn 
under the rwolving credit f a c i l i t y  nust be paid in full; a $300.0 million 
d t i p l e  draw term loan that rmy be dram at any through Fazch 31. 2002, which 
requires that the anount drawn be repaid in cparterly ins ta lh ts  carrrencing on 
 me 30, 2002 and ending on ce~mkex 31, 2005; and a $150.0 million tenn loan 
that ms dram i n  full at the closing of the mel tauer acquisition and that 
m r t i z e s  a t  a rate of 1.0% d l y ,  payable i n  cparterly ins ta lk ts  
beg- on JLIE 30, 2002 through ceCmker 31, 2005, $67.5 million on mrch 31, 
2006 w i t h  the balance &e on J~me 30, 2006. In addition. the credit f a c i l i t y  
contmplates tomcwinp t o  be finarled t y  a f f i l i a t e s  of certain of Spectrasite's 
stoddmlders subject to the aFproval of a majority of the lenders urder the 
credit f a c i l i t y  and the consent of such aff i l ia tes .  

?'he revolvkg credit loans and the nult iple  draw term loans w i l l  tear 
interest, a t  OUT cption, at either CaMdian Irrperial Bank of Camerce's base 
rate ,  plus  an mlicable -in of 1.5% per anrnnn i n i t i a l ly ,  vhich -in a f t e r  
a period of tim may decrease based on a leverage ra t io ,  o r  the reserve adjusted 
brdm int- offered rate, plus an amliwble -in of 3.0% per annum 
i n i t i a l ly ,  which -in a f t e r  a period of tim may decrease based on a leverage 
ratio. 

?'he tenn loan tears interest, at OUT qption, a t  either CaMdian 
Inperial Bank of C-ce's base ra te ,  plus  2.0% per anrnnn, which mwin a f t e r  a 
period of tim m y  decrease ins& on a leverage ra t io ,  or the reserve adjusted 
u m k m  interbank offered r a t e ,  plus 3.5% 
of time my decrease based on a leverage ra t io .  

anrnnn. which -in a f t e r  a period 

we w i l l  be r@red t o  pay a camribrpnt fee  of betwen 1.25% and 
0.50% per annrnn in respect of the &am portion of tke rmlt iple  &?.w term 
loan. depending ' on the aimunt -awn. W e  are regired t o  pay a cannitrent fee  
of 0.50% per annum in respect of the &aw portion of the revo1vj.w credit 
faci l i ty .  

we my be r e q u i r d  t o  prepay the credit f a c i l i t y  in part upcol the 
P of certain events, such as a sale of assets, the incurrence of 
certain a d d i t i d  ixbbteshss. the issuance of equity and the generation of 
excess cash flow. 

- 10 - 



artstarding, respectively. ~n connection with c h s i r g  the Nextel tower 
a a p i s i t i o n ,  provisions for  dividads and redarption were eliminated with 
respect to the Series A and Series B preferred stcck. previously acuud 
&vi&& have been eliminated, and the outstarding balances have been 
reclassif ied as shxeb1dez-s' equity in the balame sheet as of 30, 
1999. Each share of Series A and Series B preferred stcck is convertible into 
m e  share of ccmrrn stock and en t i t l e s  the holder t o  vute on an as-ccnverted 
basis with holders of ccmrrn stcck. In addition, mt-ly with the 
closing of an wdemr i t t en  plblic offering of camrn s t d  resultkg in gross 
proceeds of at least $150.0 million at  a per share Price Of $8.00 or greater, 
the cutstarding shares of Series A and Series B preferred stock shall 
a u t m t i c a l l y  convert t o  cumm stcck on a share-for-share basis. ?he carpany 
has reserved a suff ic ient  nuder of its auttmrized shares of cunmn stock for  
the m s e  of effecting the future convenion of the preferred stcck. 

sERIEsCaBMRlTUpREFERREI)SICXK 

III -tion with closing the Nextel tower acquisition, the Carpany 
sold 46,286,795 shares of Series C preferred stock at a Price of $5.00 per 
share. In addition, Nextel received 14 million shares of Series C preferred 
stock. A t  SeptdEr 30, 1999, the CcnPam, hdS 60,286,795 Of $0.001 par value 
Series C shares authorized, issued and cutstarding. Each share of Series C 
preferred stcck is convertible in to  one share of ~ m r n  stock and e n t i t l e s  the 
holder t o  vute on an as-converted basis with holders of camtm stock. In 
addition, c c n t e n p m l y  with the closing of an u x k w i t t e n  p lb l i c  o f f e r k g  
of camm stcck resulting in gross proceeds of at least $150.0 mill ion at a per 
share price of $8.00 o r  greater, the outstarding shares of Series C preferred 
stock shall autnmtical ly  convert t o  ccmnm stcck. Ihe Ccrrpany has reserved a 
suff ic ient  mmhr of its authorized shares of camr~l stock for  the p~lpose of 
effecting the future ccanrersion of the preferred stock. 

cm"m 

~n cmmxtion with the Nextel tower acquistion, spectrasite also 
restated its ce r t i f i ca t e  of incorpraticm. 'Be armdd and restated ce r t i f i ca t e  
authorized 95 million &%es of c m  stock, $0.001 par value per share. In 
addition, the carpany increased the rraximnn nmkr of shares for  Hhich opticms 
m y  ke granted under its stock option plan t o  4 . 1  million. 

~n August 1999, spectrasi te  d its restated ce r t i f i ca t e  of 
incorprat ion to increase the authorized shares of camm stock to  300 million. 
~n additicoi, spectrasi te  increased the rraximnr nmkr of shixes fo r  which 
options m y  te granted under its stcck option plan to 10 mill ion and authorized 
one million shares to  te issued under the hployee Stcck Furcbse Plan. 

8. BusINEsssmm?rs 

?he carpany previously operated in one hlsiness searent. ps a result 
of the we~tower acquisition, the corparry m operates in tw hISiness segrrents, 
site leasing and netwrk  services. Frior perid i n f o m t i o n  has k e n  restated t o  
r e f l ec t  the current hISiness s-ts. Ihe site leasing semznt provides for  
leasing and subleasing of antennae sites on d t i - t e n a n t  t-s fo r  a diverse 
rarge of wireless d c a t i o n  services, including per& camunication 
services, paging, cellular an3 m i c m v e .  The n e m r k  services s-t offers  a 
kmad range of ne twrk  developnent services, including ne twrk  design, tcMler 
construction and antenna instal la t ion.  

rn evaluating financial perfonrance, y t  focuses on operating 
p ro f i t  (loss), excluding depreciation and amr t i za tmn  and restructuring 
charges. ?his measuTe of operating profi t  (loss) is also kefore interest incane, 
interest eqense, other incare ( m e )  and incure taxes. A l l  repr ted searent 
revenues are generated frun exterral custaners as inters-t revenues are not 
significant. 

as of and fo r  the three and nine mths ex?& SeptdEr 30, 1999 and 1998 is 
sham in the followirg table. Tbe "Other" colrnn represents m t s  excluded 
fran specif ic  segments, such as incure taxes. corprate and 
acministrative -es, depreciation and amrt izat ion,  restructuring and other 
non-recurring charges and interest. ~n addition. "Other" also includes w r p r a t e  
assets such as cash and cash equivalents, targible and intawible assets and 
incure tax accounts which have not tea allocated t o  a specif ic  s q m m t .  

-ized financial hfonmtion concerning the reprtable s-ts 

T h r e e  months ended Septembsr 3 0 .  

1999 
Revenues 
Income (loss) bmfore income taxes 
Asset. 

ReveI1u.S 
Income (loss) befor. income taxes 
Amsots 

Nin. months endad SeDtunbor 30. 

1998 

............................... 
1999 

Ravenue. 
Income (loss) before income taxes 
Assets 

Revenues 
Inconu (loss) befor. income fauces 
Assets 

1998 
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9,644 5 
1,117 
44.831 

1,520 s 
955 

13,967 S 
4,658 
44,83a 

5.154 I 
3,433 

- P  
(46,564) 
433,014 

- S  
(4.670) 
136,081 

- s  
(89,997) 
433,014 

- S  
(a.sa9) 
136,081 

a6.080 
(34,393) 

1,169,666 

1,690 

161,946 
( 3 , 6 6 2 )  

43,417 
(66,409) 

1,169,666 

5,365 
(5 .028)  

161,946 
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ITW 2- 7 ' 8  DISCUSSION AND ANALYSIS OF FIMLNCULC CONDITION AND RESULTS 
OF OPERATIONS 

GhwAL 

?his report contains "fOIvad looking S t a t e r m t s "  concerning ax 
future expctations, plans o r  strategies that involve risks and uncertainties. 

we usf? thenmds or,phrases 'will likely result, " "-t m t s "  o r  
"mll cuntmue, " i s  antxipated, " "est imted" o r  similar expressions (incldixq 
oral d i n r a t i o n s  by ax authorized -ti= of f i ce r s ) ,  these statmts are 
intended to ident i fy  "forusrd-looking statensnts" within the e of the 
private Securities Litigation Refom kt of 1995. Readers are cautlcned M t  to 
place unchre reliance on any such foruard-1wki.q statgpents. each of which 
speaks d y  as of the date  rrade. %zh statmts  are subject t o  certain risks 
and uncertainties that could cause actual results to d i f f e r  m t e r i a l l y  fran 
his tor ical  earnings and thoss presently anticipated or  PrOjeCted. Factors that 
could iqxct our -tations Lrlude (i) sutstantial capit+ rqui-ts and 
leverage principal ly  as a consequence of OUT angoing a c y i s l t i o n  and 
construction activities, (ii) degadare on dward fo r  wrreless d c a t i o n s  
services, (iii) the success of ax network deve1-t and tower construction 
prograns, and (iv) the successful intqration of assets and hinesses ws have 
acquired. W e  have m obligation to release w b l i c l y  the result of any revisions, 
which m y  & mde to  any f o h - 1 w k i . q  s t a t m t s  t o  r e f l ec t  anticipated o r  
umnticipateed events o r  cirrlnstarres orrurrirg after the date  of such 
Statarpnts. 

Spectrsite's p r i m q  h~~iness is the leasing of antenna sites on 
dti-tenant tcwers t o  a diverse range of wireless d c a t i o n s  idstries. 
SPfftraSite also offers  its w~tmers a kmad mnge of netv.vrk services, 
including network design, tower Consmction and antenna instal la t ion.  
spectrasite is geographically divers i f ied thmqhxt the h t ed  States  and 
carak. 

~n April 1999, we acquired 2,000 cammicat ions t- frcm Nextel 
for  a canbination of cash and stodc. In addition, Nextel has agreed t o  lease 
1,700 a d d i t i d  sites on our t-s as part of Nextel 's M t i d  -1-t. 
This trmsa&.cn has signif icant ly  increased our revenues, costs of operatmns, 
operating cqxnses and interest expnse. 

Cn Septaker 2, 1999, we acquired West- C o w r a t i o n  in a merger 
transaction. In camection w i t h  the merger, West- shareholders received 1.81 
stares of spectrasite amun stock for  each %tower share. The addition of 
%tower w i l l  s ignif icant ly  increase OUT -, costs of operations and 
operating expnses in future periods. 

~n mwxrker 1999. the Ccnpmy entered in to  an agremmt t o  acquire 94 
camunications towers f ran Digipw Rs, Inc. f o r  $36 million in cash. The cash 
Consi&ration is -ted to  care h m t l y  available furds. T h e  
transaction is expxted t o  close in the fourth quarter of 1999. 

ENnEQ SPEMEER 30, 
SEPIEWB 30, 1998. 

1999 m m!% RESULTS FOR THREE 

Consolidated revenues for  the three mths er~W -taker 30, 1999 
were $26.1 million, an increase of $24.4 million f m n  the three mths erded 
-taker 30, 1998. Rareroles f m n  site leasing increased t o  $16.4 million for  
the three mths ended Septeker 30, 1999 fran $0.2 million fo r  the three mnths 
ended Septaker 30, 1998 prirrtlrily as a result of revenues derived fran 2,000 
camunications towers which we acquired f ran Nextel in pari1 1999. ~e cnuned 
2,405 cammicat inns t- at Septeker 30, 1999 carpared to 45 d c a t i o n s  
t- at Septaker 30, 1998. 

three mths ended Septaker 30, 1999 ccnpared t o  $1.5 million in the three 
mths ended Septeker 30, 1998 primarily as a result of the acquisition of 
West- in S e p t b  1999. In Septmkr 1999, we announced that we would M 
longer directly provide site acquisition services. &venues f r a n  site 
acquisition activities were $1.9 million and S1.5 million in the three nunths 
ended Septeker 30, 1999 and 1998, rgpectively. 

Fcevmws fmn network services increased t o  S9.6 million fo r  the 

costs of operations incrwsd t o  $11.8 million for the three mths 
ended Septaker 30, 1999 f m n  $0.7 million for  the three mths ended Septanter 
30, 1998. The increase in costs was p r i m r i l y  attrbtable t o  operating costs of 
the 2.000 c d c a t i o n  t- plrchased f ran Nextel in April 1999 and t o  the 
acquisition of hestcwer in Septeker 1999. Costs of operations fo r  site leasing 
as a percentage of site leasins revenues decreased to 33.2% f o r  the three nunths 
erded Septaker 30, 1999 fran 68.8% fo r  the three mths aded Septaker 30, 
1998 primrily ciue to rwenues generated fran the acquisition of tahers f m n  
-el and co-location revenues on those tmers. As ax site leasing operations 
nature. additional teMnts on a 
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tower wi l l  generate inaeases in gross p r o f i t  margin and cash f l w  teause a 
signif icant  p r c p x t i m  of tower W t i n g  costs are fixed and do mt increase 
with additional tenants. Cmts of cpemticms fo r  network services as a 
percentage of n e b a r k  swices  revemes increased to 66.1% f o r  the three mths 
erded Septaker 30, 1999 fran 37.2% fo r  the three mths ended Septaker 30, 
1998. ?his increase is &e t o  constmction activities associated w i t h  Westmer's 
cperatinns which have higher levels  of direct costs than our historical site 
acquisition activities. 

million f o r  the three mths ended Septmker 30, 1999 fran $2.3 million fo r  the 
three mths aded -tanker 30, 1998. The increase is a result of cqxnses 
related t o  a d d i t i d  cornrate overhead and f i e l d  operations to rraMge and 
operate the granrth in the cxqoirg activities of SPfftraSite and the acquisition 
of westower in Septmkr 1999. 

sel l ing,  geneml and acministrative increased to $12.2 

Cepreciation and anwrtization increased to $12.8 million for  
the three mths erdd Septmkr 30, 1999 f m n  $0.5 million fo r  the three mths 
ended Sep- 30, 1998 primarily as a result of the increased d€preciation 
fran the towers we have acquired o r  constructed and anwrtization of g&ll 
related to the west- acquisition. 

provide site acquisition services. AS a result, we recorded restructuring 
rn Septaker 1999, we amoumed that we would no lager d i rec t ly  
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-11 related to the 
related t o  costs of ap loyee  sarerance. 

As a result of the factors  &scussed atove, our loss f ran operations 
was 517.9 million fo r  the three mths ended -taker 30, 1999 carpared t o  $1.7 
nullion fo r  the three nrmths aded -taker 30, 1998. 

mmths ended Septmker 30, 1999 fran $2.2 rmllicm for  the three inmths ended 
Sep take r  30, 1998, reflect- &ti& vlterest e ~ a w  &e to the issuance 
of spectmsite's 12% m o r  discmt notes &e 2008 m June 1998 and 
Spfftmsite's 11.25% m o r  &scuunt notes &e 2009 m April 1999, as well as 
b r m m r g s  Lnder our c r d t  f a c i l i t y  vl April 1999. 

of Telesite &ces, LLC ami $0.9 nullicm 1s 

N e t  interest m e  ~llcreased t o  $16.2 nullion dur- the three 

30. 1999 CCMPAREI) m THE 

Ccnsolidated revaues fo r  the nine mths aded Septanter 30, 1999 
were $43.4 million, an increase of $38.1 million fran the nine mths ended 
Sept- 30, 1998. Revernres fran site leasing inaeased to $29.5 million fo r  
the mne mths aded Sep take r  30, 1999 fran $0.2 millim fo r  the nine mths 
ended -taker 30, 1998 primarily as a result of rwwues derived fran 2,000 
cummicat ion t- which we acquired f m n  Nextel in April 1999. W e  owred 2,405 
camunications towers at Septwber 30, 1999 -ed to 45 cummicat icns  t-s 
at Septmker 30, 1998. 

nine mths ended Sqtaker 30, 1999 ccnpared t o  $5.2 million in the nine mths 
ended -taker 30, 1998 primarily as a result of the acquisition of WeStower in 
Sep take r  1999. In S e p t m k r  1999, we announced that we d d  110 lager d i rec t ly  
provide site acquisition services. Revenues fran site acquisition activities 
were $6.2 million and $5.2 million in the nine mths gded S e p t b  30, 1999 
and 1998, respectively. 

ended septardzr 30, 1999 frcm $1.9 million for the nine mmths aded Sep take r  
30, 1998. ?he increase in costs  was attribXa!de t o  operating costs of the 2,000 
d c a t i o n  tmers plrchasfd frcm Nextel in Apr i l  1999. Costs of operations 
for site leasing as a percentage of site leaskg revmues decreased t o  35.6% for 
the nine mmths ended Sep take r  30, 1999 fran 67.8% fo r  the nine mths aded 
Septaker 30, 1998 primarily &e t o  revemes g-ted fran the acquisition of 
towers frcm Nextel and co-location revenues on those towers. As our site leasing 
operations mture, a d d i t i d  tenants on a tcwer will generate increases i n  
gross p r o f i t  mrgin and cash flow lzcause a significant p ropx t ion  of tower 
operating costs are fixed and do not increase with a d d i t i d  tenants. Costs  of 
operations fo r  network services as a percentage of network services revenues 
increased t o  52.0% for the nine mths gded Septaker  30, 1999 fran 33.4% fo r  
the nine mths aded Sep take r  30, 1998. This increase is &e t o  construction 
activities aseiated with Westower's aperations which have higher levels of 
direct costs t h n  OUT histor ical  site acquisition activities. 

Revernres frcm network services increased t o  $14.0 million fo r  the 

Costs of operations increased to  $17.8 million for the nine mths 

Sellirg, general and achinstrative expmses increased t o  $21.9 
m i l l i m  fo r  the nine mths aded Septmker 30, 1999 f r an  $6.0 million for  the 
nine mths aded *taker 30, 1998. 'Ihe inapase is a result of 
related t o  a d d i t i d  corporate overhead and f i e ld  q x r a t i o n s  t o  -e and 
operate the grcwth in the ongoing activities of Spfftrasite and the acquisition 
of westmxz. 

E p m i a t i o n  and m r t i z a t i o n  increased to $21.8 million fo r  
the nine mths aded Sep take r  30, 1999 
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f ran $0.8 million fo r  the nine mmths ended Septmker 30, 1998 prirrtlrily as a 
result of the increased depreciation fran the towers we have acquired or 
constructed and anurtization of d l 1  related t o  the WestOwer acquisition. 

provide site acquisition services. As a resul t ,  we records3 restructuring 
charges of 57.1 million, of which $6.2 million is related t o  the write-off of 
godwill related t o  the -chase of TeleSite services, LLC and $0.9 million is 
related t o  costs of aployee sewance. In mrch 1999, SpectraSite announced 
that it would relocate its lrarketing and acministrative operations f r an  Little 
Rock, Ar- and Birmimhan , Alabama t o  its c o w r a t e  headquarters in "y! 
North Carolina. As a result, we recorded a restnicturing cbge of $0.6 nullion 
fo r  aployee termination and other costs related t o  the relocation of these 
activities. 

In Sep take r  1999, we announced that %e d d  no 1- d i rec t ly  

a renrlt of the factors  discussed atove, our loss fran operations 
was $25.8 million f o r  the nine mths ended Septaker  30, 1999 carpared to $3.3 
million fo r  the nine mths ended %taker 30, 1998. 

mths aded 
Septmker 30, 1998, ref lect ing a d d i t i d  interest expaw &e t o  the issuance 

b3rmwings uxkc our credit f a c i l i t y  i n  Mril 1999. 

LIQumrrr AND CAPITAL REscuIlcEs 

asset ts  the outstKdirrg capital stock of its subsidiary, Spectmsite 
Cammcaticns. Cur only same of cash to pay interest m a d  principal of our 
deht is dis t r ibut ions fran SpfftraSite Cannmicatims. pr ior  t o  July 15, 2003, 
inwest expense on the 2008 notes will m i s t  solely of rum-cash accretion of 
an origiFal issue discuunt and the notes will  not require d cash interest 

$225.2 million and will require sani-anmal cash interest -ts of $13.5 
millicn. In addition, the notes m m  on July 15, 2008. Similarly, the 2009 
notes will not require cash interest mts prior  to C c t k  15, 2004 and 
mture on April 15, 2009. After Cctoter 15, 2004, the 2009 notes wil l  have 
accreted to -tely $586.8 millicm and will rewire s e u i - d  cash 
interest -ts of $33.0 million. Furthezrmre, our credit f a c i l i t y  provides 
fo r  pricdic principal and interest mts. 

a regis t ra t ion rights agrea-rent with the initial plrchasers of 
the 2008 notes, we agreed t o  cmplete an achawe of fe r  fo r  the privately placed 
2008 notes prior t o  mrch 10, 1999. Since we did not carplete this y c b q e  
of fe r  p r io r  t o  March 10, 1999, the interest rate on the 2008 notes 1TK'Teased tY 

Net interest eweme increased t o  540.3 million during the nine 
30, 1999 f r an  $2.2 million for the nine mths ended 

Of the 2008 MteS in Jlrne 1998 and the 2009 MtES in -11 1999, aS well as 

SpectraSite Holdings is a holding carpany whose only signif icant  

m b .  A f t e r  Such t h ,  the 2008 MteS will have accreted to -tdy 
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carpletd the exchange of fe r  on wtetker 15, 1999. Ch July 15, 1999, we paid 
the f i r s t  installment in a d d i t i d  cash interest to holders of the 2008 notes 

such holders. Similarly, uSer a registxaticm rights agr-t w i t h  the initial 
prrcbasers of the 2009 notes, ~ o l d i n g s  ameed to f i l e  a regis t ra t ion s t a w t  
with the SEC for  an exchange of fe r  of registered notes fo r  the privately placed 
2009 notes tefore  July 20, 1999. Since we did not f i l e  the 2009 notes exchange 
o f fe r  registration statemnt tefore  m y  20. 1999. the interest rate m tbe 2009 
notes increased by 0.50% per year. m i s  a d d i t i d  interest accrued on the 2009 
notes u n t i l  we f i l e d  the exchange offer  regis t ra t ion staterent on August 12, 
1999, and we paid this interest in cash on C c t k  15, 1999. We q l e t e d  toth 
excbnge offers  on septetker 15, 1999. 

7, we used $150.0 million of t o r x w h p  uSer cur credit fac i l i t y ,  $340.0 
nullim of pxce&s f ran the sale of the 2009 notes and $231.4 million fran the 
sale of Series C preferred s t d .  In addition. Nextel rece iwd  shxes of Series 
C preferred stock valued at  $70.0 millicn. We also issued tw million shares of 
mrmn s t d  to various parties as ccnsideration fo r  prwiaing financing 
carmihrrslts related t o  the Nextel tower acquisition. We did not u t i l i z e  these 
ccrnnimts fo r  the Nextel acquisitim primarily b u s e  of the success of the 
2009 notes offerirg. we currently haw $350.0 million available under OUT credit 
f a c i l i t y  t o  fund new tcnuer construction o r  acquisition activity. ?he egh ted  
average interest rate on outstarding t o w s  rnder our credit f a c i l i t y  as of 
Sep- 30, 1999 kas 8.76%. The f a c i l i t y  also rquires carpliance w i t h  certain 
financial cove~nts. A t  wenkr 30, 1999, we were in cwliance with these 
covenants. ~n addition, OUT cash and cash equivalents were $120.2 million at 
Septfzber 30, 1999. 

With cash-on-hd., and on J V  15, 2000. wi l l  pay the f ina l  inStallment to 

To cmplete the Nextel tmer acquisition and pay related fees  and 

For the nine nunths gded Septmker 30, 1999, cash flows pIovided by 
operating activities were $19.7 million as corpared to $0.3 million for  the nine 
mths erded Septfzber 30, 1998. The change is primarily a t t rbtable  t o  the 
favorable cash flow generated fran cammicati- tmer acquisitions in 1999. 

For the nine mths ended SepteTker 30, 1999, cash flews used in 
investing activities w r e  $682.1 million corpared to $71.3 million fo r  the nine 
mths ended Septenkr 30, 1998. In the nine nunths erded Septfnker 30, 1999, 
spectrasite invested $614.5 million in purhases of pmperty ar?d,+prmt and 
deposits on future a d s i t i o n s ,  primarily related t o  the acqus i t i on  of 
annumications tmxxs f ran Nextel. In  additicn, we used $78.7 million to acquire 
westower in Septfmter 
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1999. These invesfnents w e  pa r t i a l ly  o f f se t  by $15.4 million in mtmities of 
short-term investments. In the nine mths EnQd S e p t b  30, 1998, Spc t r aS i t e  
invested $45.6 million in h r t - t a m  investlrents. 

In the nine mths ended Septmker 30, 1999. cash flows pmvidea by 
financing activities were $683.1 million as mrpared t o  $145.0 million in the 
nine mths ended SepteTker 30, 1998. "he increase in cash provided by financing 
activities kas at t rhtable  t o  the proceeds f ran the sales of Series C preferred 

faci l i ty .  
Stock and the 2009 not-, aS Well aS pnceeds f ran borP3JhJS urder the credit 

Our a b i l i t y  t o  rrake schdded mts of pri"fi@ of ,  or to pay 
interest on, cur debt obligations, ard OUT ability t o  r e f m e  any such debt 
obligations, including the 2008 notes arri the 2009 notes, or to furd platma3 
capital exp=ditures, w i l l  depend on cur future perfommce. ufuich, t o  a cer ta in  
extent is subject t o  general d c ,  financial, cnqx t i t i ve ,  legis la t ive,  
regulatory and other factors that are k y m d  our control. Our business strategy 
ccntarplates a t an t id  capital d t u r e s  in cumxticn w i t h  cur platma3 
tower hrild-out. Based on SpectraSite's mrrmt aperations and anticipated 
rweue gra.$h, mmgmt  tdieves that cash flow fran w a t i o n s ,  available 
cash and anticipated available tomxirgs uSer OUT c r d t  f a c i l i t y  w i l l  ke 
suff ic ient  t o  fmd our pvchase of 94 t- f m n  DigiW Fcs, Inc., capi ta l  
expecditures and future a q u i s i t i o n s  thmugh f i s ca l  2000. ?hereafter, howew, 
or in the event spectrasite exceeds its currently anticipated cap i t a l  
expenditures, r&es signif icant  a d d i t i d  acquisitions or, i f  fo r  any TB~SM, 
is unable t o  access cur credit faci l i ty .  Spectrasite ant ic ipates  that it w i l l  
seek a d d i t i d  equity o r  debt f inanckg to fund its business plan, Failure to 
obtain any such financing could & wtrasite to significantly reduce its 
plarmd capital exp=ditures o r  scale M the scope of its tower hrild-out o r  
acquisition activities, any of which could have a mterial adverse e f fec t  on our 
hiness, prospects, financial ccorlition or results of operations. we m t  
assure you that we w i l l  generate suff ic ient  cash flow fran operations, that 
anticipated revstme grmth w i l l  te realized or that future  to- or equity 
financing w i l l  ke available, on terms acceptable t o  us. in m t s  suff ic ient  t o  
senrice our irxkbtdness and mke anticipated capi ta l  exp=dibxes. 

REaNrLY ISSUED PLxaDmm - 
In June 1998, the FPSB issued Statensilt Of Financial PccUmting S t - x d a d s  

No. 133, Zxcum- for  rerivative Instrmw~ts and Hecl3ing Activities. S A S  133 
requires that 2erivative instrarents te &zed as either assets o r  
liabilities in the ccnsolidated balance sheet based on their f a i r  dues. 
changes in the f a i r  values of such derivative instnmr=nts w i l l  be recorded 

the intaded use of the ckrivative i n s w t .  ?he xutd a l i c a t i o n  of S A S  
133 wi l l  te reported as the e f f ec t  of a change in  accanm- principle. S A S  133 
is effect ive fo r  a l l  f i s ca l  years beg- after June 15, 2000. We have mt yet 
detennuld tbe e f fec t  that the adoption of SFAS 133 w i l l  haw on our 
consolidated financial statarents. 

YEAR 2000 mQLINc3 

either in results of q x r a t i o n s  or in other -iye i n c a ~ ,  deperjlns ' o n  



I...----, -_-I_ -- ----_ -__--_, _, - -. 
-tam 
Mays or anissions by us or OUT custarers, sqqliers or ccgltractors to resolve 
the year 2000 issue a d d  mterially adversely a f f ec t  OUT brsmess, financial 
cordit~on or results of cperatians. We do Mt anhc lpa te  mterial e-perdiitures 
related to the year 2000 issue and iraxmntal costs t o  date  have ken 
n e g l i w e ,  ht we cmmt assure you ti?at amunts to be spent on addressing the 
year 2000 issue wll not be mtenal. 

cmmt assure h t  they wll te rmverted m a iumzly-fastuon. ?my 
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??EM 3- m T I W  AND CpLjTAl'IYE DISXIXJWS ?BXlF 

we use financial instmumts, including fixed and variable rate debt, t o  

RISK 

finance OUT operations. lk infomation belw sumwizes  OUT m!et risks 
associated with debt obligations outstanding as of Sept- 30, 1999. "he 
followirg table presents p r k i p l  cash flcnvs and re lated weighted average 
interest rates by f i s ca l  year of mhuity. Variable interest rate obligations 
under OUT d t  f a c i l i t y  are not included in the table. We have M long-term 
variable interest obligations other than bnwuiras under OUT credit faci l i ty .  

Long-tam obligations; 
Fixed rate................. $' - $ -  $ -  
Average interest rate...... 

$ -  $ 501,382 $ soi.38a 
11.5% 11.5% 

$ -  

18 
- 17 - 

ITEM 1. LEonL PROCEEDINGS 

Kme. 

ITEM 2. f 3 N G E S I N ~ A N D U S E O F m ( M E a s  

Kme. 

ITEM 3.  DEFAULTS U" SENIOR SECURITIES 

Kme. 

ITEM 4.  ,SUPMISSION OF MATTES TO A VOTE OF SECURITY HOLDERS 

rn my 1999, by mminwus written consent, the stockholders of 
Spectrasite consented to an arrartrent to  SpfftraSite's Jmecde3 am3 Restated 
Cert i f icate  of I n w m r a t i o n  to inamse the m m b r  of shares of capi ta l  stock 
Spectrasite can issue fran 165,749,625 to 190,749,625 and incr-e the rumkK of 
shares of ccrmon stock Spectrasite can issue f ran  95 million to 120 million. 
 ahl lever. the ZYIEKZW and Restated Cert i f icate  of I n w r p r a t i o n  was not d 
at that tirre. m August 1999, by unmhms wri t ten consent, the stocklaolders of 
Spectrasite (i) m t e d  to an armxbmt t o  SpeCtraSite's Arrended and Restated 
Cert i f icate  of I n c o w r a t i o n  t o  increase the rumkK of shares of capi ta l  stock 
Spectrasite can issue fm 165,749,625 t o  370,749,625 and increase the rumkK of 
shares of camrrm stock SgectraSite can issue fran 95 million to 300 million, 
(ii) c g ~ d  the adoption of the Spectrasite Holdings, Inc. Stock aption Plan 
in awn?ed and restated form and (iii) c g ~ d  the -tion of the hployee 
stodc rurkdse Plan. 

ITEM 5.  OTHER INFORMATION 

mne. 

- 18 - 
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YL. =AI VlYLCu JCCICSS l l l U L  LULL.n..X "L .- I"...., w u-c- 

(incorporated by reference to -it 4.3 f i l e d  with the registtaticm 
statarpnt on Fonn S-4 (F i le  No. 333-67043) of W t r a S i t e  Holdings, 
Inc.). 

27.1 Financial Data Schecbde for  the nine mths aded Segtmkr  30, 1999 

(b) Repo+ts an Form 8-X 

A on Form 8-X, dated Segt€ifkr 2. 1999, W S  f i l e d  Cn SegtEXb3 17, 
1999 to report spec t ras i te ' s  acquisition of West- Corpration ~IL a 
transaction I t e n  2,  t o  the cmpleticn of Spectrasite's registered 
exdmqe offer  fo r  its 12% senior discount mtes due 2008 and its 11 1/4% senior 
discount mtes due 2009 mder Iten 5, a d  t o  include pro fonra financial 
staterents re f lec t ing  the acquisition of West-. 

- 19 - 
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SI- 

Rrsuant to  the rewirmts of the Sgvrities Echdnge Act of the 1934, 
the registrant has duly caused this rwrt to  ke si@ on its tehalf by the 
urd=rsigned thereinto duly authorized. 

Date: Nowrrs3er 15, 1999 SP!CRUI'IE "GS. Ihx3. 
(Registrant) 

David P. Tcmick 
Executive V i c e  President, Chief Financial Officer ard Secretary 

- 20 - 

(ARTICLED 5 

<PERIOD-TYPED 
<FISCAL-YEAR-END> 
<PERIOD-START, 
<PERIOD-END> 
<CASH> 
<SECURITIES> 
<RECEIVABLES> 
<ALLOWANCES> 
<INVENTORY> 
<CWRRENT-ASSETS> 
<PPLE> 
<DEPRECIATION> 
<TOTAL-ASSETS> 
<CURRENT-LIF.BILITIES> 
<BONDS> 
<PRE?ERRED-MkNDATORY> 
<PREFERRED> 
<COMMON> 
<OTmR-SE> 
<TOTAL-LIABILITY-AND-EQUITYD 
<SALES> 
<ToTAL-REvENuEs> 
<COS> 
<TOTAL-COSTS> 
tOTHER-EXPENSESD 
<10SS-PROVISION> 
(INTEREST-EXPENSE, 
<INCOME-PRETAX> 
<IliCOME-TAX> 
<IPICOME-CONTI~ING> 
<DISCONTINUED> 
<EXTRAORDINARYD 
<CEANGES> 
<NET-INCOME, 
<EPS-BAsIC> 
<EPS-DILUTED> 

9-MOOS 
DEC-31-1999 
JAN-01-1999 
SEP-30-1999 

120,241 
0 

24,721 
0 

4.055 . ~~ 

159,156 
711,269 

1,169,666 
15.348 

41,470 
651,100 
339,494 

0 
19 

131,583 
1,169,666 

0 
43.417 

0 
17.755 
51,469 

0 
47,519 

(66,409) 
107 

(66,516) 
0 
0 
0 

(66.516) 
(6.86) 
(6.86) 

End of EDGARPlusfiling 

6 1999 Disclosure lncorporatod APdWRKCornpany 
All Rights Reserved Terms and Condltions 



ATTACHMENT 5 



Undertaking 

This is to confirm the undertaking of WesTower Corporation, parent corporation of CNG 
Communications, Inc. (“Applicant”), to maintain in this subsidiary, at all times, a minimum net 
equity and a minimum liquidity of One Hundred Thousand United States Dollars (US $1 00,000). 

WesTower Corporation ,! 



ATTACHMENT 6 



STATE-QF R E L A W m  __ Li - -  \ -  

SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 09: 00 AM 09/15/1998 

981356965 - 2944218 

TO 813026555049 P.03 

OF 

WESTOWE31 CNG ACQUISITXON COMPANY 

m: The name of the corporation is Westmw CNG Acquisitim 
company 

WOW: The registered office of the arporation is to be located at 
Corporation Trust Cerrter, 1209 Orango Street, in the City of Wilmiqton, in the County of 
Ncw W e ,  m the State ofDdamt. The m e  dits refiercd agent at that address is 
The Corporation Trust Company. 

THIRD: The purpose of the corporation ig to engage in any lawfbl act or 
&ty h r  which a corporatioa may be wganized under the Geatral Corporation Law of 
Delaware. 

m: Tht corporation shall be authoiiud to issue 1,000 shares atr of 
which ate to be of one class and with $0.10 pa Value per share. 

ELfZB: The m e  and mailing address of the incorporator is as hllavs: 

Peter s. SartoTjUs Morgan, Lewis bt Bockius, LZIp 
2000 OneLugiin Square 
Philaddphi~t, PA 19 1 03-6993 

S m :  Elections of dimton need not be by written ballot. 

w: The original bylaws of the corporation shail be adapted by the 
Wisl hcorporator named herein- T€I& the Board of ibcton shall have the power, 
in addition tu the stodrholdm, b &e, alter, or Fcptal the by-laws dthe corporation, 

Elm: A director of the corporation shall not be liable to the 
corporation or its stockholders fbr monetary damages for breach of fiduciary duty as a 
director, except fbr liability 0) flx any breach of the director's duty of loyaXty to the 
wrpomion or its s t e l d e r s ,  (ii) fbr acts or omissions not in good Wh or which invotve 
intcmibnel misconduct or a knowing violation oflaw, (&) under Section 174 of the 



‘U 813026555049 P.84 

Delaware General Corporation Law, or ( i i )  for any traasaction 6Pm which the director 
derived an improper persod benth. 

m: The corporath f e m e s  the right to amend, aiter, change or 
repeal any provision contained in this Certificate ofImrporation, in the manner now or 
hereafter prescribed by statute, and 42. rights co&mb upon stockholden are granted 
subject to this reserWtion. 

I. THE UNDERSIGNED, being the incorporator hereinbefbre nmed, fbr 
the purpose of & d n g  a curppration punuant to the General Corporation Law ofthe State 
of Delaware, do makc this Catificatt, k c b y  declahg and catifying that this is my act and 
deed and that the facts herein stated are true, and accordingly have hereunto set my hand 

Paer s. sartorius 
Incorporator 

p1Io2usTB4.1 

TOTAL P. 04 
I 



B Y L A W S  

OF 

CNG COMMUNICATIONS, INC. 

(a Delaware Corporation) 

*. .ooooo.. . 

ARTICLE I 

Offices and Fiscal Year 

SECTION 1.01. Registered Office.--The registered office of the corporation shall be in 
the City of Wilmington, County of New Castle, State of Delaware until otherwise established by 
resolution of the board of directors, and a certificate certifylng the change is filed in the manner 
provided by statute. 

SECTION 1.02. Other Offices.--The corporation may also have offices at such other 
places within or without the State of Delaware as the board of directors may fiom time to time 
determine or the business of the corporation requires. 

SECTION 1.03. Fiscal Year.--The fiscal year of the corporation shall end on the 28th of 
February in each year. 

ARTICLE II 

Notice - Waivers - Meetings 

SECTION 2.01. Notice. What Constitutes.--Whenever, under the provisions of the 
Delaware General Corporation Law ("GCL") or the certificate of incorporation or of these 
bylaws, notice is required to be given to any director or stockholder, it shall not be construed to 
mean personal notice, but such notice may be given in writing, by mail or by telegram (with 
messenger service specified), telex or TWX (with answerback received) or courier service, 
charges prepaid, or by facsimile transmission to the address (or to the telex, TWX, facsimile or 
telephone number) of the person appearing on the books of the corporation, or in the case of 
directors, supplied to the corporation for the purpose of notice. If the notice is sent by mail, 
telegraph or courier service, it shall be deemed to be given when deposited in the United States 
mail or with a telegraph office or courier service for delivery to that person or, in the case of 
telex or TWX, when dispatched, or in the case of facsimile transmission, when received. 

l-PH/1027463.1 



SECTION 2.02. Notice of Meetings of Board of Directors.--Notice of a regular meeting 
of the board of directors need not be given. Notice of every special meeting of the board of 
directors shall be given to each director by telephone or in writing at least 24 hours (in the case 
of notice by telephone, telex, TWX or facsimile transmission) or 48 hours (in the case of notice 
by telegraph, courier service or express mail) or five days (in the case of notice by first class 
mail) before the time at which the meeting is to be held. Every such notice shall state the time 
and place of the meeting. Neither the business to be transacted at, nor the purpose of, any regular 
or special meeting of the board need be specified in a notice of the meeting. 

SECTION 2.03. Notice of Meeting of Stockholders.--Written notice of the place, date 
and hour of every meeting of the stockholders, whether annual or special, shall be given to each 
stockholder of record entitled to vote at the meeting not less than ten nor more than 60 days 
before the date of the meeting. Every notice of a special meeting shall state the purpose or 
purposes thereof. If the notice is sent by mail, it shall be deemed to have been given when 
deposited in the United States mail, postage prepaid, directed to the stockholder at the address of 
the stockholder as it appears on the records of the corporation. 

SECTION 2.04. Waivers of Notice. 

(a) Written Waiver.--Whenever notice is required to be given under any provisions of the 
GCL or the certificate of incorporation or these bylaws, a written waiver, signed by the person or 
persons entitled to the notice, whether before or after the time stated therein, shall be deemed 
equivalent to notice. Neither the business to be transacted at, nor the purpose of, any regular or 
special meeting of the stockholders, directors, or members of a committee of directors need be 
specified in any written waiver of notice of such meeting. 

(b) Waiver by Attendance.--Attendance of a person at a meeting, either in person or by 
proxy, shall constitute a waiver of notice of such meeting, except where a person attends a 
meeting for the express purpose of objecting at the beginning of the meeting to the transaction of 
any business because the meeting was not lawfully called or convened. 

SECTION 2.05. Exception to Requirements of Notice. 

(a) General Rule.--Whenever notice is required to be given, under any provision of the 
GCL or of the certificate of incorporation or these bylaws, to any person with whom 
communication is unlawful, the giving of such notice to such person shall not be required and 
there shall be no duty to apply to any governmental authority or agency for a license or permit to 
give such notice to such person. Any action or meeting which shall be taken or held without 
notice to any such person with whom communication is unlawful shall have the same force and 
effect as if such notice had been duly given. 

(b) Stockholders Without Forwardine Addresses.--Whenever notice is required to be 
given, under any provision of the GCL or the certificate of incorporation or these bylaws, to any 
stockholder to whom (i) notice of two consecutive annual meetings, and all notices of meetings 
or of the taking of action by written consent without a meeting to such person during the period 
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between such two consecutive annual meetings, or (ii) all, and at least two, payments (if sent by 
first class mail) of dividends or interest on securities during a 12 month period, have been mailed 
addressed to such person at his address as shown on the records of the corporation and have been 
returned undeliverable, the giving of such notice to such person shall not be required. Any action 
or meeting which shall be taken or held without notice to such person shall have the same force 
and effect as if such notice had been duly given. If any such person shall deliver to the 
corporation a written notice setting forth the person's then current address, the requirement that 
notice be given to such person shall be reinstated. 

SECTION 2.06. Conference TeleDhone Meetings.--One or more directors may 
participate in a meeting of the board, or of a committee of the board, by means of conference 
telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other. Participation in a meeting pursuant to this section shall 
constitute presence in person at such meeting. 

ARTICLE 111 

Meetings of Stockholders 

SECTION 3.01. Place of Meeting--All meetings of the stockholders of the corporation 
shall be held at the registered office of the corporation, or at such other place within or without 
the State of Delaware as shall be designated by the board of directors in the notice of such 
meeting. 

SECTION 3.02. Annual Meeting.--The board of directors may fix and designate the date 
and time of the annual meeting of the stockholders, but if no such date and time is fixed and 
designated by the board, the meeting for any calendar year shall be held on the first day of 
December in such year, if not a legal holiday under the laws of Delaware, and, if a legal holiday, 
then on the next succeeding business day, not a Saturday, at 1O:OO o'clock A.M., and at said 
meeting the stockholders then entitled to vote shall elect directors and shall transact such other 
business as may properly be brought before the meeting. 

SECTION 3.03. SDecial Meetings.--Special meetings of the stockholders of the 
corporation may be called at any time by the chairman of the board, a majority of the board of 
directors, the president, or at the request, in writing, of stockholders entitled to cast at least a 
majority of the votes that all stockholders are entitled to cast at the particular meeting. At any 
time, upon the written request of any person or persons who have duly called a special meeting, 
which written request shall state the purpose or purposes of the meeting, it shall be the duty of 
the secretary to fix the date of the meeting which shall be held at such date and time as the 
secretary may fix, not less than ten nor more than 60 days after the receipt of the request, and to 
give due notice thereof. If the secretary shall neglect or refuse to fix the time and date of such 
meeting and give notice thereof, the person or persons calling the meeting may do so. 
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SECTION 3.04. Quorum. Manner of Acting and Adjournment. 

(a) quorum.--The holders of a majority of the shares entitled to vote, present in person or 
represented by proxy, shall constitute a quorum at all meetings of the stockholders except as 
otherwise provided by the GCL, by the certificate of incorporation or by these bylaws. If a 
quorum is not present or represented at any meeting of the stockholders, the stockholders entitled 
to vote thereat, present in person or represented by proxy, shall have power to adjourn the 
meeting fiom time to time, without notice other than announcement at the meeting, until a 
quorum is present or represented. At any such adjourned meeting at which a quorum is present 
or represented, the corporation may transact any business which might have been transacted at 
the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a 
new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be 
given to each stockholder of record entitled to vote at the meeting. 

(b) Manner of Actin%.--Directors shall be elected by a plurality of the votes of the shares 
present in person or represented by proxy at the meeting and entitled to vote on the election of 
directors. In all matters other than the election of directors, the affirmative vote of the majority 
of shares present in person or represented by proxy at the meeting and entitled to vote thereon 
shall be the act of the stockholders, unless the question is one upon which, by express provision 
of the applicable statute, the certificate of incorporation or these bylaws, a different vote is 
required in which case such express provision shall govern and control the decision of the 
question. The stockholders present in person or by proxy at a duly organized meeting can 
continue to do business until adjournment, notwithstanding withdrawal of enough stockholders 
to leave less than a quorum. 

SECTION 3.05. 0rg;anization.--At every meeting of the stockholders, the chairman of 
the board, if there be one, or in the case of a vacancy in the office or absence of the chairman of 
the board, one of the following persons present in the order stated: the vice chairman, if one has 
been appointed, the president, the vice presidents in their order of rank or seniority, a chairman 
designated by the board of directors or a chairman chosen by the stockholders entitled to cast a 
majority of the votes which all stockholders present in person or by proxy are entitled to cast, 
shall act as chairman, and the secretary, or, in the absence of the secretary, an assistant secretary, 
or in the absence of the secretary and the assistant secretaries, a person appointed by the 
chairman, shall act as secretary. 

SECTION 3.06. Voting. 

(a) General Rule.--Unless otherwise provided in the certificate of incorporation, each 
stockholder shall be entitled to one vote, in person or by proxy, for each share of capital stock 
having voting power held by such stockholder. 

(b) Voting and Other Action bv Proxy.-- 

(1) A stockholder may execute a writing authorizing another person or persons to 
act for the stockholder as proxy. Such execution may be accomplished by the 
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stockholder or the authorized officer, director, employee or agent of the stockholder 
signing such writing or causing his or her signature to be affixed to such writing by any 
reasonable means including, but not limited to, by facsimile signature. A stockholder 
may authorize another person or persons to act for the stockholder as proxy by 
transmitting or authorizing the transmission of a telegram, cablegram, or other means of 
electronic transmission to the person who will be the holder of the proxy or to a proxy 
solicitation firm, proxy support service organization or like agent duly authorized by the 
person who will be the holder of the proxy to receive such transmission if such telegram, 
cablegram or other means of electronic transmission sets forth or is submitted with 
information fiom which it can be determined that the telegram, cablegram or other 
electronic transmission was authorized by the stockholder. 

(2) No proxy shall be voted or acted upon after three years from its date, unless 
the proxy provides for a longer period. 

(3) A duly executed proxy shall be irrevocable if it states that it is irrevocable and 
if, and only so long as, it is coupled with an interest sufficient in law to support an 
irrevocable power. A proxy may be made irrevocable regardless of whether the interest 
with which it is coupled is an interest in the stock itself or an interest in the corporation 
generally. 

SECTION 3.07. Consent of Stockholders in Lieu of Meeting--Any action required to be 
taken at any annual or special meeting of stockholders of the corporation, or any action which 
may be taken at any annual or special meeting of such stockholders, may be taken without a 
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth 
the action so taken, shall be signed by the holders of outstanding stock having not less than the 
minimum number of votes that would be necessary to authorize or take such action at a meeting 
at which all shares entitled to vote thereon were present and voted and shall be delivered to the 
corporation by delivery to its registered office in Delaware, its principal place of business, or an 
officer or agent of the corporation having custody of the book in which proceedings of meetings 
of stockholders are recorded. Every written consent shall bear the date of signature of each 
stockholder who signs the consent and no written consent shall be effective to take the corporate 
action referred to therein unless, within 60 days of the earliest dated consent delivered in the 
manner required in this section to the corporation, written consents signed by a sufficient number 
of holders to take action are delivered to the corporation by delivery to its registered office in 
Delaware, its principal place of business, or an officer or agent of the corporation having custody 
of the book in which proceedings of meetings of stockholders are recorded. Delivery made to a 
corporation's registered office shall be by hand or by certified or registered mail, return receipt 
requested. Prompt notice of the taking of the corporate action without a meeting by less than 
unanimous written consent shall be given to those stockholders who have not consented in 
writing. 

SECTION 3.08. Votin? Lists.--The officer who has charge of the stock ledger of the 
corporation shall prepare and make, at least ten days before every meeting of stockholders, a 
complete list of the stockholders entitled to vote at the meeting. The list shall be arranged in 
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alphabetical order, showing the address of each stockholder and the number of shares registered 
in the name of each stockholder. Such list shall be open to the examination of any stockholder, 
for any purpose germane to the meeting, during ordinary business hours, for a period of at least 
ten days prior to the meeting either at a place within the city where the meeting is to be held, 
which place shall be specified in the notice of the meeting, or, if not so specified, at the place 
where the meeting is to be held. The list shall also be produced and kept at the time and place of 
the meeting during the whole time thereof, and may be inspected by any stockholder who is 
present. 

SECTION 3.09. Inspectors of Election. 

(a) Appointment.--All elections of directors shall be by written ballot, unless otherwise 
provided in the certificate of incorporation; the vote upon any other matter need not be by ballot. 
In advance of any meeting of stockholders the board of directors may appoint inspectors, who 
need not be stockholders, to act at the meeting. If inspectors are not so appointed, the chairman 
of the meeting may, and upon the demand of any stockholder or his proxy at the meeting and 
before voting begins shall, appoint inspectors. The number of inspectors shall be either one or 
three, as determined, in the case ofjudges appointed upon demand of a stockholder, by 
stockholders present entitled to cast a majority of the votes which all stockholders present are 
entitled to cast thereon. No person who is a candidate for office shall act as an inspector. In case 
any person appointed as an inspector fails to appear or fails or refuses to act, the vacancy may be 
filled by appointment made by the board of directors in advance of the convening of the meeting, 
or at the meeting by the chairman of the meeting. 

(b) Duties.--If inspectors are appointed, they shall determine the number of shares 
outstanding and the voting power of each, the shares represented at the meeting, the existence of 
a quorum and the authenticity, validity and effect of proxies, shall receive votes or ballots, shall 
hear and determine all challenges and questions in any way arising in connection with the right to 
vote, shall count and tabulate all votes, shall determine the result, and shall do such acts as may 
be proper to conduct the election or vote with fairness to all stockholders. If there be three 
inspectors of election, the decision, act or certificate of a majority shall be effective in all 
respects as the decision, act or certificate of all. 

(c) Report.--On request of the chairman of the meeting or of any stockholder or his 
proxy, the inspectors shall make a report in writing of any challenge or question or matter 
determined by them, and execute a certificate of any fact found by them. 

ARTICLE N 

Board of Directors 

SECTION 4.01. Powers.--All powers vested by law in the corporation shall be exercised 
by or under the authority of, and the business and affairs of the corporation shall be managed 
under the direction of, the board of directors. 
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SECTION 4.02. Number and Term of Office.--The board of directors shall consist of 
such number of directors, not less than one nor more than seven, as may be determined from time 
to time by resolution of the board of directors. Each director shall hold office until the expiration 
of the term for which he or she was selected and until a successor shall have been elected and 
qualified or until his or her earlier death, resignation or removal. Directors need not be residents 
of Delaware or stockholders of the corporation. 

SECTION 4.03. Vacancies.--Vacancies and newly created directorships resulting from 
any increase in the authorized number of directors elected by all of the stockholders having a 
right to vote as a single class may be filled by a majority of the directors then in office, though 
less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office 
until their successors are elected and qualified or until their earlier death, resignation or removal. 
If there are no directors in office, then an election of directors may be held in the manner 
provided by statute. Whenever the holders of any class or classes of stock or series thereof are 
entitled to elect one or more directors by the provisions of the certificate of incorporation, 
vacancies and newly created directorships of such class or classes or series may be filled by a 
majority of the directors elected by such class or classes or series thereof then in office, or by a 
sole remaining director so elected. If, at the time of filling any vacancy or any newly created 
directorship, the directors then in office shall constitute less than a majority of the whole board 
(as constituted immediately prior to any such increase), the Court of Chancery may, upon 
application of any stockholder or stockholders holding at least ten percent of the total number of 
the shares at the time outstanding having the right to vote for such directors, summarily order an 
election to be held to fill any such vacancies or newly created directorships, or to replace the 
directors chosen by the directors then in office. 

SECTION 4.04. Resignations.--Any director may resign at any time upon written notice 
to the corporation. The resignation shall be effective upon receipt thereof by the corporation or 
at such subsequent time as shall be specified in the notice of resignation and, unless otherwise 
specified in the notice, the acceptance of the resignation shall not be necessary to make it 
effective. 

SECTION 4.05. Removal.--Any director or the entire board of directors may be 
removed, with or without cause, by the holders of shares entitled to cast a majority of the votes 
which all stockholders are entitled to cast at an election of directors. 

SECTION 4.06. 0rsanization.--At every meeting of the board of directors, the chairman 
of the board, if there be one, or, in the case of a vacancy in the office or absence of the chairman 
of the board, one of the following officers present in the order stated: the vice chairman of the 
board, if there be one, the president, the vice presidents in their order of rank and seniority, or a 
chairman chosen by a majority of the directors present, shall preside, and the secretary, or, in the 
absence of the secretary, an assistant secretary, or in the absence of the secretary and the assistant 
secretaries, any person appointed by the chairman of the meeting, shall act as secretary. 



SECTION 4.07. Place of Meeting--Meetings of the board of directors shall be held at 
such place within or without the State of Delaware as the board of directors may from time to 
time determine, or as may be designated in the notice of the meeting. 

SECTION 4.08. Regular Meetings.--Regular meetings of the board of directors shall be 
held without notice at such time and place as shall be designated from time to time by resolution 
of the board of directors. 

SECTION 4.09. Special Meetings.--Special meetings of the board of directors shall be 
held whenever called by the president or by two or more of the directors. 

SECTION 4.10. quorum. Manner of Acting and Adiournment. 

(a) General Rule.--At all meetings of the board one-third of the total number of directors 
shall constitute a quorum for the transaction of business; provided, however, that if the total 
number of directors is less than four, then two-thirds of the total number of directors shall 
constitute a quorum. The vote of a majority of the directors present at any meeting at whch a 
quorum is present shall be the act of the board of directors, except as may be otherwise 
specifically provided by the GCL or by the certificate of incorporation. If a quorum is not 
present at any meeting of the board of directors, the directors present thereat may adjourn the 
meeting from time to time, without notice other than announcement at the meeting, until a 
quorum is present. 

(b) Unanimous Written Consent.--Unless otherwise restricted by the certificate of 
incorporation, any action required or permitted to be taken at any meeting of the board of 
directors may be taken without a meeting, if all members of the board consent thereto in writing, 
and the writing or writings are filed with the minutes of proceedings of the board. 

SECTION 4.1 1. Executive and Other Committees. 

(a) Establishment.--The board of directors may, by resolution adopted by a majority of 
the whole board, establish an Executive Committee and one or more other committees, each 
committee to consist of one or more directors. The board may designate one or more directors as 
alternate members of any committee, who may replace any absent or disqualified member at any 
meeting of the committee. In the absence or disqualification of a member of a committee and the 
alternate or alternates, if any, designated for such member, the member or members of the 
committee present at any meeting and not disqualified from voting, whether or not they 
constitute a quorum, may unanimously appoint another director to act at the meeting in the place 
of any such absent or disqualified member. 

(b) Powers.--The Executive Committee, if established, and any such other committee to 
the extent provided in the resolution establishing such committee shall have and may exercise all 
the power and authority of the board of directors in the management of the business and affairs of 
the corporation and may authorize the seal of the corporation to be affixed to all papers which 
may require it; but no such committee shall have the power or authority in reference to amending 

1-PH11027463.1 8 



the certificate of incorporation (except that a committee may, to the extent authorized in the 
resolution or resolutions providing for the issuance of shares of stock adopted by the board of 
directors as provided in Section 15 l(a) of the GCL, fix the designation and any of the preferences 
or rights of such shares relating to dividends, redemption, dissolution, any distribution of assets 
of the corporation or the conversion into, or the exchange of such shares for, shares of any other 
class or classes or any other series of the same or any other class or classes of stock of the 
corporation or fix the number of shares of any series of stock or authorize the increase or 
decrease of shares of any series), adopting an agreement of merger or consolidation under 
Section 251 or 252 of the GCL, recommending to the stockholders the sale, lease or exchange of 
all or substantially all of the corporation's property and assets, recommending to the stockholders 
a dissolution of the corporation or a revocation of a dissolution, or amending the bylaws of the 
corporation. The Executive Committee shall have the power or authority to declare a dividend, 
to authorize the issuance of stock and to adopt a certificate of ownership and merger pursuant to 
Section 253 of the GCL. Such committee or committees shall have such name or names as may 
be determined from time to time by resolution adopted by the board of directors. Each 
committee so formed shall keep regular minutes of its meetings and report the same to the board 
of directors when required. 

(c) Committee Procedures.--The term "board of directors" or "board," when used in any 
provision of these bylaws relating to the organization or procedures of or the manner of taking 
action by the board of directors, shall be construed to include and refer to the Executive 
Committee or other committee of the board. 

SECTION 4.12. Comuensation of Directors.--Unless otherwise restricted by the 
certificate of incorporation, the board of directors shall have the authority to fix the 
compensation of directors. 

ARTICLE V 

Officers 

SECTION 5.01. Number. qualifications and Des,mation.--The officers of the 
corporation shall be chosen by the board of directors and shall be a president, one or more vice 
presidents, a secretary, a treasurer, and such other officers as may be elected in accordance with 
the provisions of section 5.03 of this Article. Any number of offices may be held by the same 
person. Officers may, but need not, be directors or stockholders of the corporation. The board of 
directors may elect from among the members of the board a chairman of the board and a vice 
chairman of the board who shall be officers of the corporation. The chairman of the board or the 
president, as designated fiom time to time by the board of directors, shall be the chief executive 
officer of the corporation. 

SECTION 5.02. Election and Term of Office.--The officers of the corporation, except 
those elected by delegated authority pursuant to section 5.03 of this Article, shall be elected 
annually by the board of directors, and each such officer shall hold office for a term of one year 
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and until a successor is elected and qualified, or until his or her earlier resignation or removal. 
Any officer may resign at any time upon written notice to the corporation. 

SECTION 5.03. Subordinate Officers. Committees and Agents.--The board of directors 
may from time to time elect such other officers and appoint such committees, employees or other 
agents as it deems necessary, who shall hold their offices for such terms and shall exercise such 
powers and perform such duties as are provided in these bylaws, or as the board of directors may 
from time to time determine. The board of directors may delegate to any officer or committee 
the power to elect subordinate officers and to retain or appoint employees or other agents, or 
committees thereof, and to prescribe the authority and duties of such subordinate officers, 
committees, employees or other agents. 

SECTION 5.04. The Chairman and Vice Chairman of the Board.--The chairman of the 
board, if there be one, or in the absence of the chairman, the vice chairman of the board, if there 
be one, shall preside at all meetings of the stockholders and of the board of directors, and shall 
perform such other duties as may from time to time be assigned to them by the board of 
directors. 

SECTION 5.05. The President.--The president shall have general supervision over the 
business and operations of the corporation, subject, however, to the control of the board of 
directors. The president shall, in general, perform all duties incident to the office of president, 
and such other duties as from time to time may be assigned by the board of directors and, if the 
chairman of the board is the chief executive officer, the chairman of the board. 

SECTION 5.06. The Vice Presidents.--The vice presidents shall perform the duties of the 
president in the absence of the president and such other duties as may fi-om time to time be 
assigned to them by the board of directors or by the president. 

SECTION 5.07. The Secretary.--The secretary, or an assistant secretary, shall attend all 
meetings of the stockholders and of the board of directors and shall record the proceedings of the 
stockholders and of the directors and of committees of the board in a book or books to be kept 
for that purpose; shall see that notices are given and records and reports properly kept and filed 
by the corporation as required by law; shall be the custodian of the seal of the corporation and 
see that it is affixed to all documents to be executed on behalf of the corporation under its seal; 
and, in general, shall perform all duties incident to the office of secretary, and such other duties 
as may from time to time be assigned by the board of directors or the president. 

SECTION 5.08. The Treasurer.--The treasurer, or an assistant treasurer, shall have or 
provide for the custody of the funds or other property of the corporation; shall collect and receive 
or provide for the collection and receipt of moneys earned by or in any manner due to or received 
by the corporation; shall deposit all funds in his or her custody as treasurer in such banks or other 
places of deposit as the board of directors may from time to time designate; whenever so required 
by the board of directors, shall render an account showing his or her transactions as treasurer and 
the financial condition of the corporation; and, in general, shall discharge such other duties as 
may from time to time be assigned by the board of directors or the president. 

1-PH11027463.1 10 



SECTION 5.09. Officers' Bonds.--No officer of the corporation need provide a bond to 
guarantee the faithfbl discharge of the officer's duties unless the board of directors shall by 
resolution so require a bond in which event such officer shall give the corporation a bond (which 
shall be renewed if and as required) in such sum and with such surety or sureties as shall be 
satisfactory to the board of directors for the faithful performance of the duties of office. 

SECTION 5.10. Salaries.--The salaries of the officers and agents of the corporation 
elected by the board of directors shall be fixed from time to time by the board of directors. 

ARTICLE VI 

Certificates of Stock, Transfer, Etc. 

SECTION 6.01. Form and Issuance. 

(a) Issuance.--The shares of the corporation shall be represented by certificates unless the 
board of directors shall by resolution provide that some or all of any class or series of stock shall 
be uncertificated shares. Any such resolution shall not apply to shares represented by a 
certificate until the certificate is surrendered to the corporation. Notwithstanding the adoption of 
any resolution providing for uncertificated shares, every holder of stock represented by 
certificates and upon request every holder of uncertificated shares shall be entitled to have a 
certificate signed by, or in the name of the corporation by, the chairman or vice chairman of the 
board of directors, or the president or vice president, and by the treasurer or an assistant treasurer, 
or the secretary or an assistant secretary, representing the number of shares registered in 
certificate form. 

(b) Form and Records.--Stock certificates of the corporation shall be in such form as 
approved by the board of directors. The stock record books and the blank stock certificate books 
shall be kept by the secretary or by any agency designated by the board of directors for that 
purpose. The stock certificates of the corporation shall be numbered and registered in the stock 
ledger and transfer books of the corporation as they are issued. 

(c) Signatures.--Any of or all the signatures upon the stock certificates of the corporation 
may be a facsimile. In case any officer, transfer agent or registrar who has signed, or whose 
facsimile signature has been placed upon, any share certificate shall have ceased to be such 
officer, transfer agent or registrar, before the certificate is issued, it may be issued with the same 
effect as if the signatory were such officer, transfer agent or registrar at the date of its issue. 

SECTION 6.02. Transfer.--Transfers of shares shall be made on the share register or 
transfer books of the corporation upon surrender of the certificate therefor, endorsed by the 
person named in the certificate or by an attorney lawhlly constituted in writing. No transfer 
shall be made which would be inconsistent with the provisions of Article 8, Title 6 of the 
Delaware Uniform Commercial Code-Investment Securities. 
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SECTION 6.03. Lost. Stolen. Destroyed or Mutilated Certificates.--The board of 
directors may direct a new certificate of stock or uncertificated shares to be issued in place of any 
certificate theretofore issued by the corporation alleged to have been lost, stolen or destroyed, 
upon the making of an affidavit of that fact by the person claiming the certificate of stock to be 
lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the 
board of directors may, in its discretion and as a condition precedent to the issuance thereof, 
require the owner of such lost, stolen or destroyed certificate or certificates, or the legal 
representative of the owner, to give the corporation a bond sufficient to indemnify against any 
claim that may be made against the corporation on account of the alleged loss, theft or 
destruction of such certificate or the issuance of such new certificate or uncertificated shares. 

SECTION 6.04. Record Holder of Shares.--The corporation shall be entitled to recognize 
the exclusive right of a person registered on its books as the owner of shares to receive dividends, 
and to vote as such owner, and to hold liable for calls and assessments a person registered on its 
books as the owner of shares, and shall not be bound to recognize any equitable or other claim to 
or interest in such share or shares on the part of any other person, whether or not it shall have 
express or other notice thereof, except as otherwise provided by the laws of Delaware. 

SECTION 6.05. Determination of Stockholders of Record. 

(a) Meetings of Stockholders.--In order that the corporation may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment 
thereof, the board of directors may fix a record date, which record date shall not precede the date 
upon which the resolution fixing the record date is adopted by the board of directors, and which 
record date shall not be more than 60 nor less than ten days before the date of such meeting. 

If no record date is fixed by the board of directors, the record date for determining 
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of 
business on the day next preceding the day on which notice is given, or, if notice is waived, at the 
close of business on the day next preceding the day on which the meeting is held. A 
determination of stockholders of record entitled to notice of or to vote at a meeting of 
stockholders shall apply to any adjournment of the meeting unless the board of directors fixes a 
new record date for the adjourned meeting. 

(b) Consent of Stockholders.--In order that the corporation may determine the 
stockholders entitled to consent to corporate action in writing without a meeting, the board of 
directors may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is adopted by the board of directors, and which date shall not be 
more than ten days after the date upon which the resolution fixing the record date is adopted by 
the board of directors. If no record date has been fixed by the board of directors, the record date 
for determining stockholders entitled to consent to corporate action in writing without a meeting, 
when no prior action by the board of directors is required by the GCL, shall be the first date on 
which a signed written consent setting forth the action taken or proposed to be taken is delivered 
to the corporation by delivery to its registered office in Delaware, its principal place of business, 
or an officer or agent of the corporation having custody of the book in which proceedings of 
meetings of stockholders are recorded. Delivery made to a corporation's registered office shall 
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be by hand or by certified or registered mail, return receipt requested. If no record date has been 
fixed by the board of directors and prior action by the board of directors is required by the GCL, 
the record date for determining stockholders entitled to consent to corporate action in writing 
without a meeting shall be at the close of business on the day on which the board of directors 
adopts the resolution taking such prior action. 

(c) Dividends.--In order that the corporation may determine the stockholders entitled to 
receive payment of any dividend or other distribution or allotment of any rights of the 
stockholders entitled to exercise any rights in respect of any change, conversion or exchange of 
stock, or for the purpose of any other lawful action, the board of directors may fix a record date, 
which record date shall not precede the date upon which the resolution fixing the record date is 
adopted, and which record date shall be not more than 60 days prior to such action. If no record 
date is fixed, the record date for determining stockholders for any such purpose shall be at the 
close of business on the day on which the board of directors adopts the resolution relating 
thereto. 

ARTICLE VI1 

Indemnification of Directors, Officers and 
Other Authorized Representatives 

SECTION 7.01. Indemnification of Authorized Representatives in Third Party 
Proceedings.--The corporation shall indemnify any person who was or is an authorized 
representative of the corporation, and who was or is a party, or is threatened to be made a party to 
any third party proceeding, by reason of the fact that such person was or is an authorized 
representative of the corporation, against expenses, judgments, fines and amounts paid in 
settlement actually and reasonably incurred by such person in connection with such third party 
proceeding if such person acted in good faith and in a manner such person reasonably believed to 
be in, or not opposed to, the best interests of the corporation and, with respect to any criminal 
third party proceeding, had no reasonable cause to believe such conduct was unlawful. The 
termination of any third party proceeding by judgment, order, settlement, conviction or upon a 
plea of nolo contendere or its equivalent, shall not of itself create a presumption that the 
authorized representative did not act in good faith and in a manner which such person reasonably 
believed to be in or not opposed to, the best interests of the corporation, and, with respect to any 
criminal third party proceeding, had reasonable cause to believe that such conduct was unlawful. 

SECTION 7.02. Indemnification of Authorized Representatives in Corporate 
Proceedings.--The corporation shall indemnify any person who was or is an authorized 
representative of the corporation and who was or is a party or is threatened to be made a party to 
any corporate proceeding, by reason of the fact that such person was or is an authorized 
representative of the corporation, against expenses actually and reasonably incurred by such 
person in connection with the defense or settlement of such corporate proceeding if such person 
acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best 
interests of the corporation and except that no indemnification shall be made in respect of any 
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claim, issue or matter as to which such person shall have been adjudged to be liable to the 
corporation unless and only to the extent that the Court of Chancery or the court in which such 
corporate proceeding was brought shall determine upon application that, despite the adjudication 
of liability but in view of all the circumstances of the case, such authorized representative is 
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or 
such other court shall deem proper. 

SECTION 7.03. Mandatory Indemnification of Authorized Representatives.--To the 
extent that an authorized representative or other employee or agent of the corporation has been 
successful on the merits or otherwise in defense of any third party or corporate proceeding or in 
defense of any claim, issue or matter therein, such person shall be indemnified against expenses 
actually and reasonably incurred by such person in connection therewith. 

SECTION 7.04. Determination of Entitlement to Indemnification.--Any indemnification 
under section 7.01,7.02 or 7.03 of this Article (unless ordered by a court) shall be made by the 
corporation only as authorized in the specific case upon a determination that indemnification of 
the authorized representative or other employee or agent is proper in the circumstances because 
such person has either met the applicable standard of conduct set forth in section 7.01 or 7.02 or 
has been successful on the merits or otherwise as set forth in section 7.03 and that the amount 
requested has been actually and reasonably incurred. Such determination shall be made: 

(1) by the board of directors by a majority vote of a quorum consisting of 
directors who were not parties to such third party or corporate proceeding; or 

(2) if such a quorum is not obtainable, or even if obtainable, a quorum of 
disinterested directors so directs, by independent legal counsel in a written opinion; or 

(3) by the stockholders. 

SECTION 7.05. Advancing; Expenses.--Expenses actually and reasonably 
incurred in defending a third party or corporate proceeding shall be paid on behalf of an 
authorized representative by the corporation in advance of the final disposition of such third 
party or corporate proceeding upon receipt of an undertaking by or on behalf of the authorized 
representative to repay such amount if it shall ultimately be determined that the authorized 
representative is not entitled to be indemnified by the corporation as authorized in this Article. 
The financial ability of any authorized representative to make a repayment contemplated by this 
section shall not be a prerequisite to the making of an advance. Expenses incurred by other 
employees and agents may be so paid upon such terns and conditions, if any, as the board of 
directors deems appropriate. 

SECTION 7.06. Definitions.--For purposes of this Article: 

(1) "authorized representative" shall mean any and all directors and officers of the 
corporation and any person designated as an authorized representative by the board of 
directors of the corporation (which may, but need not, include any person serving at the 
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request of the corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise); 

(2)  "corporation" shall include, in addition to the resulting corporation, any 
constituent corporation (including any constituent of a constituent) absorbed in a 
consolidation or merger which, if its separate existence had continued, would have had 
power and authority to indemnifjr its directors, officers, employees or agents, so that any 
person who is or was a director, officer, employee or agent of such constituent 
corporation, or is or was serving at the request of such constituent corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, 
trust or other enterprise, shall stand in the same position under the provisions of this 
Article with respect to the resulting or surviving corporation as such person would have 
with respect to such constituent corporation if its separate existence had continued; 

(3) ''corporate proceeding" shall mean any threatened, pending or completed 
action or suit by or in the right of the corporation to procure a judgment in its favor or 
investigative proceeding by the corporation; 

(4) "criminal third party proceeding" shall include any action or investigation 
which could or does lead to a criminal third party proceeding; 

(5 )  "expenses" shall include attorneys' fees and disbursements; 

(6) "fines" shall include any excise taxes assessed on a person with respect to an 
employee benefit plan; 

(7) "not opposed to the best interests of the corporation" shall include actions 
taken in good faith and in a manner the authorized representative reasonably believed to 
be in the interest of the participants and beneficiaries of an employee benefit plan; 

(8) "other enterprises'' shall include employee benefit plans; 

(9) "party" shall include the giving of testimony or similar involvement; 

(10) lkerving at the request of the corporation" shall include any service as a 
director, officer or employee of the corporation which imposes duties on, or involves 
services by, such director, officer or employee with respect to an employee benefit plan, 
its participants, or beneficiaries; and 

(1 1) "third party proceeding" shall mean any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative, or investigative, other 
than an action by or in the right of the corporation. 

SECTION 7.07. Insurance.--The corporation may purchase and maintain 
insurance on behalf of any person who is or was a director, officer, employee or agent of the 
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corporation, or is or was serving at the request of the corporation as a director, officer, employee 
or agent of another corporation, partnership, joint venture, trust or other enterprise against any 
liability asserted against the person and incurred by the person in any such capacity, or arising 
out of his or her status as such, whether or not the corporation would have the power or the 
obligation to indemnify such person against such liability under the provisions of this Article. 

SECTION 7.08. Scope of Article.--The indemnification of authorized 
representatives and advancement of expenses, as authorized by the preceding provisions of this 
Article, shall not be deemed exclusive of any other rights to which those seeking indemnification 
or advancement of expenses may be entitled under any agreement, vote of stockholders or 
disinterested directors or otherwise, both as to action in an official capacity and as to action in 
another capacity while holding such office. The indemnification and advancement of expenses 
provided by or granted pursuant to this Article shall, unless otherwise provided when authorized 
or ratified, continue as to a person who has ceased to be an authorized representative and shall 
inure to the benefit of the heirs, executors and administrators of such a person. 

SECTION 7.09. Reliance on Provisions.--Each person who shall act as an 
authorized representative of the corporation shall be deemed to be doing so in reliance upon 
rights of indemnification provided by this Article. 

ARTICLE VI11 

General Provisions 

SECTION 8.01. Dividends.--Subject to the restrictions contained in the GCL 
and any restrictions contained in the certificate of incorporation, the board of directors may 
declare and pay dividends upon the shares of capital stock of the corporation. 

SECTION 8.02. Contracts.--Except as otherwise provided in these bylaws, the 
board of directors may authorize any officer or officers including the chairman and vice chairman 
of the board of directors, or any agent or agents, to enter into any contract or to execute or deliver 
any instrument on behalf of the corporation and such authority may be general or confined to 
specific instances. 

SECTION 8.03. Corporate Seal.--The corporation shall have a corporate seal, 
which shall have inscribed thereon the name of the corporation, the year of its organization and 
the words "Corporate Seal, Delaware". The seal may be used by causing it or a facsimile thereof 
to be impressed or affixed or in any other manner reproduced. 

SECTION 8.04. Deuosits.--All funds of the corporation shall be deposited 
from time to time to the credit of the corporation in such banks, trust companies, or other 
depositories as the board of directors may approve or designate, and all such funds shall be 
withdrawn only upon checks signed by such one or more officers or employees as the board of 
directors shall fi-om time to time determine. 
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SECTION 8.05. Corporate Records. 

(a) Examination by Stockholders.--Every stockholder shall, upon written 
demand under oath stating the purpose thereof, have a right to examine, in person or by agent or 
attorney, during the usual hours for business, for any proper purpose, the stock ledger, list of 
stockholders, books or records of account, and records of the proceedings of the stockholders and 
directors of the corporation, and to make copies or extracts therefrom. A proper purpose shall 
mean a purpose reasonably related to such person's interest as a stockholder. In every instance 
where an attorney or other agent shall be the person who seeks the right to inspection, the 
demand under oath shall be accompanied by a power of attorney or such other writing whch 
authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under 
oath shall be directed to the corporation at its registered office in Delaware or at its principal 
place of business. Where the stockholder seeks to inspect the books and records of the 
corporation, other than its stock ledger or list of stockholders, the stockholder shall first establish 
(1) that the stockholder has complied with the provisions of this section respecting the form and 
manner of making demand for inspection of such documents; and (2) that the inspection sought 
is for a proper purpose. Where the stockholder seeks to inspect the stock ledger or list of 
stockholders of the corporation and has complied with the provisions of this section respecting 
the form and manner of making demand for inspection of such documents, the burden of proof 
shall be upon the corporation to establish that the inspection sought is for an improper purpose. 

(b) Examination by Directors.--Any director shall have the right to examine 
the corporation's stock ledger, a list of its stockholders and its other books and records for a 
purpose reasonably related to the person's position as a director. 

SECTION 8.06. Amendment of Bylaws.--These bylaws may be altered, 
amended or repealed or new bylaws may be adopted either (I) by vote of the stockholders at a 
duly organized annual or special meeting of stockholders, or (2) by vote of a majority of the 
board of directors at any regular or special meeting of directors if such power is conferred upon 
the board of directors by the certificate of incorporation. 

17 1-PH/1027463.1 


